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Dear Sir:

Enclosed herewith for filing is an Equipment Trust Agreemeht dated as of December 1,
1978, relating to the issuance of the Equipment Trust Certificates, 1978 Series 4, of
Itel Corporation. The parties to the enclosed Agreement are:

Itel Corporation, Rail Division
Two Embarcadero Center
San Francisco, California 94111

and

Bankers Trust Company
280 Park Avenue
New York, New York 10017

Please record one of the six enclosed copies and stamp the other fi% copies and the
copy of this letter enclosed herewith with the recordation data and return such copies
to the delivering messenger who will wait. A check in the amount of $50 is enclosed
in payment of the applicable recording fee.
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SAN FRANCISCO

CALIFORNIA 94111

(415) 9656-9090




The terms used in this Exhibit A shall have the respective meanings thereof set forth in the Amendment

Exhibit A

Agreement and Assumption to which this Exhibit A is attached.

Date of
Agreement

August 15, 1976
October 15, 1976
November 15, 1976

Sublessee
under Date of
Sublease Sublease

Minnesota/Dakota &
Western Railway Company

June 22, 1976

Atlanta & Saint Andrews October 5, 1976
Bay Railway Company

Apache Railway Co. June 1, 1976

Date of
Filing of
Agreement
with ICC

October 8, 1976
November 18, 1976
February 23, 1977

Date of
Filing of
Sublease
with ICC

October 1, 1976

November 19, 1976

February 23, 1977

I1CC
Recordation
Number for

Agreement

8518
8579
8707

ICC
Recordation
Number for

Sublease

8591

8582

8709
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EQUIPMENT TRUST AGREEMENT dated as of
December 1, 1978, between Bankers Trust
Company (hereinafter called the Trustee),
and Itel Corporation, a Delaware corporation
(hereinafter called ITEL), acting through
its Rail Division.

WHEREAS ITEL has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equip-
ment described in Schedule A hereto;

WHEREAS title to such railroad equipment is to
be vested in and is to be retained by the Trustee and such
railroad equipment is to be leased to ITEL hereunder;

WHEREAS Itel Corporation, 10-3/8% 15 Year Rail
Equipment Trust Certificates, 1978 Series 4 (hereinafter
called the Trust Certificates, such term to include the
singular as well as the plural number), are to be issued and
sold from time to time in an aggregate principal amount not
exceeding $19,444,444.46 and the proceeds of such sale are to
be deposited in trust with the Trustee and are to constitute
a fund to be known as ITEL CORPORATION, RAIL EQUIPMENT
TRUST, 1978 SERIES 4, to be applied by the Trustee in payment
of a portion of the cost of the Trust Equipment, the remainder
of the cost thereof to be borne by ITEL as provided herein;

WHEREAS ITEL has agreed to give and assign to the

Trustee, as security for the obligations of ITEL hereunder and
under its guaranties endorsed on the Trust Certificates, a se-
curity interest in all its rights under all existing leases or
leases hereinafter entered into to the extent that such leases
cover any of the Trust Equipment, including, without limitation,
all its rights to all rentals, proceeds and other sums payable
to or receivable by ITEL with respect to the Trust Equipment;

WHEREAS the text of the Trust Certificates and
the guaranty to be endorsed on the Trust Certificates by ITEL
are to be substantially in the forms annexed hereto as
Schedule B; and

WHEREAS it is desired to secure to the holders
of the Trust Certificates the payment of the principal
thereof, with interest and premium (if any) thereon, as
hereinafter more particularly provided, and to evidence



the rights of the holders of the Trust Certificates, all
as herein more particularly provided;

NOW, THEREFORE, in consideration of the mutual

covenants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE

Definitions

SECTION 1.01. Definitions. The following terms.
(except as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement shall
have the respective meanings hereinafter specified:

Affiliate of any corporation shall mean any cor-
poration which, directly or indirectly, controls or
is controlled by, or is under common control with,
such corporation. For the purposes of this definition,
control (including controlled by and under control
With), as used with respect to any corporation, shall
mean the possession, directly or indirectly, of the
power to direct or cause the direction of the manage-
ment and policies of such corporation, whether through
the ownership of voting securities or by contract or
otherwise.

Agreement shall mean this Agreement together
with Schedule A hereto, as the same may from time to
time be supplemented or amended.

.

Authorized Officer means any officer of the Trustee
duly authorized by the Board of Directors of the Trustee,
or a duly authorized committee thereof, to sign the
Trust Certificates on behalf of the Trustee.

Capitalized Lease shall mean any lease of real
or personal property which is required to be capitalized
under generally accepted accounting principles as
to which ITEL or a Restricted Subsidiary is the lessee.

Capitalized Lease Rentals shall mean all rentals
in respect of Capitalized Leases discounted in respect
of each Capitalized Lease in accordance with generally




accepted accounting principles.

Cash Flow shall mean for the specified period as
to which the term is used the sum of (i) Consolidated
Net Income for such period before provision for United
States and any other income taxes plus (ii) deprecia-
tion and all other noncash items deducted from revenues
in the computation of such Consolidated Net Income,
including amortization of debt discount and goodwill,
minus the sum of (y) United States and any other taxes
actually paid during such period plus (z) noncash items
which were added to revenues in the computation of such
Consolidated Net Income, including residual values and
deferred income items, all as determined in accordance
with generally accepted accounting principles.

Consolidated shall mean, with respect to the
accounting item being described, such accounting item
of ITEL and its Restricted Subsidiaries, as consolidated
in accordance with generally accepted accounting prin-
ciples including the elimination of intercompany items
and transactions and after appropriate adjustment for
any minority interests.

Consolidated Balance Sheet shall mean the consoli-
dated balance sheet of ITEL as of September 30, 1978,
delivered to the Purchaser and to which reference
is made in Section 3(b) of the Purchase Agreement;
provided, however, that for purposes of Section 7.01,
1f ITEL shall designate any Unrestricted Subsidiaries,
said balance sheet shall be amended to include only
consolidated accounting items of ITEL and its Restricted
Subsidiaries.

Consolidated Earnings Available for Interest
Coverage shall mean for any period the sum of (1)
onsolidated Net Income for such period plus (ii)
state, Federal and local taxes measured by income and
excess profits taxes which were deducted in the computa-
tion of Consolidated Net Income for such period and
(iii) Consolidated Interest Expense for such period.

Consolidated Interest Expense shall mean for any
period interest paid or accrued and unpaid during such
period on all Consolidated Debt (excluding Capitalized
Leases), including amortization of debt discount and




expense, plus one-third of rentals paid or accrued and
unpaid during such period under each Capitalized and
Noncapitalized Lease.

Consolidated Senior Borrowing Base shall mean at any
time the sum of Consolidated Stockholders' Equity, Consoli-
dated Subordinated Debt and Consolidated Deferred Taxes.

Corporate Trust Office shall mean the principal
office of the Trustee in New York City at which
the corporate trust business of the Trustee shall,
at the time in question, be administered, which office
is, on the date of this Agreement, located at One
Bankers Trust Plaza, New York, New York 10006, Attention:
Corporate Trust Division.

Cost, when used with respect to a unit of Equip-
ment, shall mean the actual cost thereof together with
delivery charges and sales taxes payable in connection
with the delivery thereof to ITEL. The actual cost
shall be deemed to be (i) the purchase price payable
to the manufacturer, if the Owner is the manufacturer,
or (ii) the purchase price paid to the manufacturer,
if the Owner is ITEL.

Debt or Indebtedness shall mean (i) all indebted-
ness of ITEL or any Restricted Subsidiary for the
repayment of borrowed money whether or not represented by
bonds, debentures, notes or other securities, (ii) all
Capitalized Lease Rentals, (iii) all indebtedness secured
by any mortgage, pledgé or lien existing on property or
interests owned or held by ITEL or any Restricted Sub-
sidiary (excluding any indebtedness secured and incurred
as provided in Section 7.02(f) for the satisfaction of
which the sole recourse of the obligee is the equlpment
and the proceeds therefrom by which such indebtedness is
so secured) whether or not the indebtedness secured
thereby shall have been assumed or guaranteed by ITEL or
any Restricted Subsidiary, (iv) all indebtedness for
borrowed money to the extent guaranteed by ITEL or a
Restricted Subsidiary and appearing as a contingent
liability in the notes to such guaranteeing corporation's
financial statements under generally accepted accounting
principles and (v) all indebtedness incurred or assumed in
connection with any merger, consolidation or acquisition
of assets.




Any indebtedness of ITEL and its Restricted
Subsidiaries shall not be included in the computation
of "Debt" or "Indebtedness"™ during such -period upon or
prior to the stated maturity or scheduled date for the
payment thereof as, in compliance with the instrument
creating or representing such indebtedness, there is on
deposit irrevocably in trust with the proper depositary
funds or other assets for the payment or satisfaction of
such indebtedness; provided, however, that such funds
or assets shall not be treated while so deposited as
assets of the obligor for the purpose of determining
compliance with any of the covenants and agreements
contained in this Agreement.

Default shall mean an event or condition which,
with the giving of notice or lapse of time or both,
would become an Event of Default.

Deferred Taxes shall mean (i) all deferred taxes
in an amount that would appear on a balance sheet pre-
pared in accordance with generally accepted accounting
principles and (ii) all taxes appearing as a liability
on such balance sheet, to the extent not otherwise
included in (i), to the extent they are not due and
payable within one year.

Deposited Cash shall mean the aggregate of (i)
the proceeds from the sale of the Trust Certificates
deposited with the Trustee pursuant to Section 2.0l
and, when required or indicated by the context, any
Investments purchased by the use of such proceeds
pursuant to the provisions of Section 9.04, and (ii) any
sums restored to Deposited Cash from rentals pursuant
to Section 4.04(B) (1) (b) and on deposit with the Trustee.

%guigment shall mean new, standard-gauge, general pur-
pose boxcars manufactured and first put into use on

or after July 1, 1978; provided, however, that any

new, standard-gauge, general purpose boxcar manufactured
and first put into use on or after September 30, 1977 and
on or before June 30, 1978 may be a unit of Equipment here-
under if not more than 99 other such boxcars are units of
Equipment hereunder.

Event of Default shall mean any event specified




in Section 5.01 to be an Event of Default.

Funded Debt shall mean all Indebtedness which
would in accordance with generally accepted accounting
principles be classified as funded debt but in any event
including all Indebtedness maturing by its terms more
than one year after, or which is renewable or the matu-
rity of which is extendable at the option of the obligor
pursuant to the terms thereof for a period ending one
year or more after, the date of creation thereof, includ-
ing current maturities thereon.

Generally accepted accounting principles shall mean
generally accepted accounting principles in effect at
the date hereof except where such principles are incon-
sistent with the requirements of this Agreement.

The word holder or holders, when used with respect
to Trust Certificates, shall include the plural as well
as the singular number and shall mean the person in
whose name such Trust Certificate is registered. If pur-
suant to any agreement between the Trustee and the
Purchaser or its assignee, any Trust Certificate shall
be issued to the Purchaser or such assignee payable to
order and transferable by endorsement, such word and the
words "registered holder" as used herein shall include
the Purchaser or any such assignee.

Insurer's Certificate means a certificate signed
by an insurance broker of nationally recognized standing
and satisfactory to the Trustee. The acceptance by
the Trustee of, together with its action on, an Insurer's
Certificate shall be sufficient evidence that such
broker is satisfactory to the Trustee.

Investments shall mean (i) certificates of deposit
of any commercial bank incorporated under the laws
of the United States of America or any state thereof
having a capital and surplus aggregating not less
than $50,000,000, in each case maturing within one
year after the date of investment therein, (ii) bonds,
notes or other direct obligations of the United States
of America or obligations for which the full faith
and credit of the United States are pledged to provide
for the payment of the interest thereon and principal
thereof, in each case maturing within one year after




the date of investment therein, or (iii) any repurchase
agreements in respect of (i) and (ii).

ITEL shall mean ITEL CORPORATION, a Delaware
corporation, and its successor or successors complying
with the provisions of Section 7.04.

Lease shall mean (i) each of the lease agreements
annexed hereto as Schedule C, consisting of (a) that
certain Lease Agreement dated as of July 11, 1977, be-
tween SSI Rail Corp. ("SSI Rail"), as lessor, and Texas,
Oklahoma & Eastern Railroad Company ("TOE"), as lessee,
and Weyerhaeuser Company, as amended by a letter agreement
executed by SSI Rail on August 5, 1977 and by TOE on )
August 10, 1977, together with Equipment Schedule #1
thereto, insofar as such Lease Agreement, as so amended
and supplemented, relates to Trust Equipment; (b) that
certain Lease Agreement dated as of August 6, 1976, between
SSI Rail, as lessor, and Greenville & Northern Railway Com-
pany ("GRN"), as lessee, as amended by Amendment Number 1
dated as of March 1, 1978, and Rider No. 1 executed by ITEL
on June 15, 1978 and by GRN on July 5, 1978 together with
Equipment Schedule #3 thereto, insofar as such Lease Agree-
ment, as so amended and supplemented, relates to Trust
Equipment; (c) that certain Lease Agreement dated as of
May 5, 1978, between ITEL, as lessor, and Atlanta & Saint
Andrews Bay Railway Company ("ASAB"), as lessee, as amended
by Rider No. 1 executed by ASAB on May 5, 1978 and by ITEL
on June 2, 1978, together with Equipment Schedule #3 thereto,
insofar as such Lease Agreement, as so amended and supple-
mented, relates to Trust Equipment; (d) that certain
Lease Agreement dated as of June 14, 1977, among ITEL,

SSI Rail, as lessor, and Arkansas & Louisiana Missouri
Railway Company ("ALM"), as lessee, as amended by

Rider No. 2 executed by ALM on March 15, 1978 and

by ITEL on March 17, 1978, together with Equipment
Schedule #4 thereto, insofar as such Lease Agreement,

as so amended and supplemented, relates to Trust Equipment;
(e) that certain Lease Agreement dated as of December

23, 1977, among ITEL, SSI Rail, as lessor, and Marinette,
Tomahawk & Western Railroad Company, as lessee, together
with Equipment Schedules #2 and #3 thereto, insofar

as such Lease Agreement, as so supplemented, relates

to the Trust Equipment; and (f) that certain Lease
Agreement dated as of July 21, 1977, between SSI Rail,

as lessor, and North Louisiana and Gulf Railroad Company



("NLG"), as lessee, as amended by Amendment No. 1
executed by NLG on October 26, 1977 and by ITEL on
November 2, 1977, Amendment Number 2 dated as of July
1, 1978, and Rider No. 1 executed by NLG on July 13,
1978 and by ITEL on August 24, 1978, together with
Equipment Schedule #3 thereto, insofar as such Lease
Agreement, as so amended and supplemented, relates to
the Trust Equipment; and (ii) any other lease agreement
covering one or more units of Trust Equipment and
approved by the written consent of the holders of

not less than a majority in aggregate unpaid principal
amount of the Trust Certificates then outstanding.

Lease Assignment shall mean an assignment of a
Lease to the Trustee in substantially the form annexed
hereto as Schedule D executed by ITEL.

Mandatory Sinking Fund Payment shall have the
meaning set forth in Section 2.02.

Net Income shall mean net income (or loss) deter-

mined in accordance with generally accepted accounting
principles.

Net Tangible Assets shall mean all assets which, in
accordance with generally accepted accounting principles,
would appear on the asset side of a balance sheet,
including leased property to which Capitalized Lease
Rentals are attributed, but excluding intangible assets
(such term, as used herein, meaning patents, franchises,
trademarks and the like, goodwill and any other identi-
fiable or unidentifiable assets generally classified as
intangible assets) and unamortized debt discount and
expense, minus the sum of (i) all reserves and deductions,
including those for depreciation, depletion, amortization,
bad debt losses, Deferred Taxes and minority interests,
and (ii) all liabilities which, under generally accepted

accounting principles, would appear on the liability side
of a balance sheet.

Noncapitalized Lease shall mean any lease of real
or personal property, other than Capitalized Leases,

under which ITEL or a Restricted Subsidiary is the
lessee.

Officer's Certificate shall mean a certificate




signed by the President or a Vice President of ITEL or
of ITEL's Transportation Services Group or Rail Division.

Opinion of Counsel shall mean an opinion in writ-
ing signed by legal counsel satisfactory to the Trustee
and who, if satisfactory to the Trustee, may be counsel
for ITEL. The acceptance by the Trustee of, together
with its action on, an Opinion of Counsel shall be
sufficient evidence that such counsel is satisfactory
to the Trustee.

Owner shall mean the manufacturer or owner of the
Equipment transferring title thereto to the Trustee.

Purchase Agreement shall mean the agreement dated
as of December 1, 1978, among ITEL and the Purchaser,
as the same may from time to time be supplemented or
amended.

Purchaser shall mean THE TRAVELERS INSURANCE COMPANY,
a Connecticut corporation.

Request shall mean a written request for the
action therein specified, delivered to the Trustee,
dated the date of delivery thereof to the Trustee
and signed on behalf of ITEL by the President or a
Vice President of ITEL or of ITEL's Transportation
Services Group or Rail Division.

Restricted Investment shall mean (i) any investment
in any property whatsoever of, or (ii) any purchase of
any stock or other securities or evidences of indebted-
ness of, or (iii) any capital contributions, loans or
advances to (including the amount by which the fair
market value of any property sold or transferred by ITEL
or any Restricted Subsidiary exceeds the fair market
value of the consideration received therefor by ITEL or
such Restricted Subsidiary), or (iv) any assumption
of liability in respect of any indebtedness of, any
other person, firm or corporation made by ITEL or any
Restricted Subsidiary except (A) investments in direct
obligations of the United States Government or any
agency thereof or in obligations guaranteed by the full
faith and credit of the United States Government, in
each case maturing within one year after the date of
investment therein, (B) certificates of deposit of, or




time deposits with, the Trustee and/or any commercial
bank in the United States having a capital and surplus
aggregating at least $50,000,000, in each case maturing
within one year after the date of investment therein,
(C) any investments set forth in clauses (i) through
(iv) above if made in a Restricted Subsidiary, (D)

open market commercial paper rated A-1 (or the then
equivalent grade) by Standard and Poor's Corporation

or prime-1 (or the then equivalent grade) or better

by Moody's Investors Service, Inc., or the successor

of either of them or (E) any indebtedness of an Unrestricted
Subsidiary for borrowed money guaranteed by ITEL or

for which ITEL is otherwise contingently liable if

such guarantee or contingent liability results from
endorsement by ITEL of negotiable instruments for
transfer in the ordinary course of business.

Restricted Subsidiary shall mean any Subsi@iary
which is not at the time an Unrestricted Subsidiary.

Senior Debt shall mean all Debt which is not
Subordinated Debt.

Senior Funded Debt shall mean all Funded Debt
which 1s also Senior Debt.

Short Term Debt shall mean all Debt which is pay-
able on demand or which matures within one year from the
date of incurrence and which is not renewable at the
option of the obligor, excluding current maturities of
Funded Debt.

Sinking Fund shall mean the sinking fund provided
for in Section 4.04 (B) (4) (a).

Stockholders' Equity shall mean as to any cor-
poration at any time the total of its capital stock,
surplus .and retained earnings accounts, all as determined
in accordance with generally accepted accounting principles.

Subordinated Debt shall mean all unsecured Indebted-
ness of ITEL which provides for subordination to Senior
Debt (including the Trust Certificates) pursuant to
provisions substantially equivalent to the subordination
provisions contained in ITEL's Indenture dated as of
March 1, 1970, relating to its 7% Convertible Subordi-
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nated Debentures due March 1, 1995, a copy of which
Indenture is on file with the Trustee at the Corporate
Trust Office.

Subsidiary shall mean a corporation of which ITEL

owns, directly or indirectly, at least a majority of the
outstanding voting stock.

The term "Subsidiary"™ shall also include a corpora-
tion of which ITEL and/or a Subsidiary, as defined above,
own, directly or indirectly, at least a majority of the
outstanding voting stock.

Trust Certificates shall include the singular as
well as the plural number and shall mean Itel Corporation
10-3/8% 15 Year Rail Equipment Trust Certificates, 1978
Series 4, issued hereunder.

Trust Equipment shall mean all Equipment at any
time subject to the terms of this Agreement.

Trustee shall mean Bankers Trust Company, and,
subject to the provisions of Article Nine, any successor
as trustee hereunder.

Unrestricted Subsidiary shall mean any Subsidiary
which has been designated by ITEL as an Unrestricted
Subsidiary, unless and until such Subsidiary shall be
designated by ITEL as a Restricted Subsidiary. ITEL may
not designate a Subsidiary as an Unrestricted Subsidiary
unless, immediately after giving effect thereto, (i) such
Subsidiary does not own any capital stock or property of
ITEL or a Restricted Subsidiary, (ii) such Subsidiary is
not then the mortgagee under any mortgage covering
property owned by ITEL or a Restricted Subsidiary and
(iii) ITEL would then be able to incur at least $1.00 of
additional Senior Debt without thereby being in default
under the provisions of Section 7.01. ITEL may not
designate an Unrestricted Subsidiary as a Restricted
Subsidiary unless, immediately after giving effect
thereto, (y) ITEL would then be able to incur at least
$1.00 of additional Senior Debt without thereby being in
default under the provisions of Section 7.01 and (z) such
Subsidiary would not have outstanding any Funded Debt
except Funded Debt of such Subsidiary authorized to be
outstanding by Section 7.01. Any designation of a
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Subsidiary as an Unrestricted Subsidiary or a Restricted
Subsidiary shall be made by an Officer's Certificate
filed with the Trustee at the Corporate Trust Office.

The words herein, hereof, hereby, hereto, hereunder
and words of similar import refer to this Agreement as a
whole and not to any particular Article, Section,
paragraph or subdivision hereof; and all references to
numbered Articles, Sections, paragraphs and subdivisions,
unless the context otherwise requires or unless the
references thereto specify another agreement, refer

to such Articles, Sections, paragraphs and subdivisions
of this Agreement.

ARTICLE TWO

Trust Certificates and Issuance Thereof

SECTION 2.01. 1Issuance of Trust Certificates.
Without waiting for the recording or filing of this Agreement
or of any other instrument respecting the Trust Equipment,
the Trustee shall from time to time issue and deliver Trust
Certificates in such aggregate principal amounts as ITEL
shall direct by Request upon the deposit with the Trustee of
an amount in cash equal to such aggregate principal amount of
Trust Certificates to be issued and delivered.

Subject to the provisions of Sections 2.03, 2.07
and 2.08, the aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee hereunder
shall not exceed the sum of $19,444,444.46. The aggregate
principal amount represented by all the Trust Certificates
shall be payable as hereinafter set forth.

SECTION 2.02. Interests Represented by Trust
Certificates; Interest; Maturity. Each of the Trust Certifi-
cates shall represent an interest in the amount therein
specified in the trust created hereunder and shall bear
interest on the unpaid portion of said amount at the rate of
10-3/8% per annum, payable quarterly on March 31, June 30,
September 30 and December 31 in each year from the date
thereof, commencing March 31, 1979. Interest shall be
payable on overdue payments of principal, premium (if any)
and interest at the rate of 11-3/8% per annum, to the extent
legally enforceable.
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The Trust Certificates are subject to redemption
on December 31 of each year commencing December 31, 1984,
and terminating December 31, 1992, at 100% of the principal
amount thereof to be redeemed plus accrued and unpaid interest
to the date fixed for redemption, in an aggregate principal
amount equal to 10% of the aggregate principal amount of
the Trust Certificates issued pursuant to Section 2.01
less any credit provided for in Section 4.08 (the "Mandatory
Sinking Fund Payment”). In addition, ITEL may, at its
option, exercisable by a Request delivered to the Trustee
at least 45 days prior to any Mandatory Sinking Fund Payment
date, make an additional rental payment pursuant to Section
4.04(B) (4) (a) (ii), and the Trustee shall on such date apply
such additional rental payment (and the additional consequent
rental payment made pursuant to Section 4.04(B) (3) (a)) to
redeem, at 100% of the principal amount thereof plus accrued
and unpaid interest to the date fixed for redemption, up
to the same aggregate principal amount of Trust Certificates
as equals the Mandatory Sinking Fund Payment payable on
such date. To the extent that the optional right of redemption
is not exercised on any Mandatory Sinking Fund Payment
date, it shall not be cumulative or carried forward to
any subsequent Mandatory Sinking Fund Payment date. The
unpaid principal amount of the Trust Certificates will
mature on December 31, 1993.

The Trust Certificates are redeemable (otherwise
than through the operation of the Sinking Fund), as a whole
or in part, at the option of ITEL, exercisable by Request
delivered to the Trustee at least 45 days prior to the
proposed redemption date, at the following redemption prices
(expressed in percentages of principal amount), together
with, in each case, accrued and unpaid interest to the
date fixed for redemption:

If Redeemed

During 1l2-Month Optional
Period Com- Redemption
mencing December 31, Price

1978 .i.ceeeeeeneeses 110.375%

1979 ..... cesecee.e. 109.683
1980 ..ieeecieeceenn 108.992
1981 ........ cecencen 108.300

1982 .ivesenssseeass 107.608
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1983 ..., 106.917

1984 ......ccieinnn 106.225
1985 ...ivvae «... 105.533
1986 ..iiiiiiiiennnn 104.842.

1987 ....ceiiieeee.. 104,150
1988 .....c00euee.... 103.458
1989 ......000viee.. 102.767

1990 ....... eesesees 102.075
1991 ........ 00000, 101.383
1992 ........ ceesess 100.692

provided, however, that no such redemption may be effected
prior to December 31, 1988, as part of a refunding or anti-
cipated refunding operation by the application, directly

or indirectly, of borrowed funds or the proceeds of the sale of
any sinking fund preferred stock having an effective interest
cost of less than 10-3/8% per annum or having, as of the date
of the proposed redemption, a weighted average life to maturity
less than the remaining weighted average life to maturity of
the Trust Certificates to be redeemed. As used above,
"weighted average life to maturity" of any indebtedness for
borrowed money (including any sinking fund preferred stock)
means, at the time of the determination thereof, the number of
years obtained by dividing the then remaining dollar-years of
such indebtedness by the then outstanding principal amount of
such indebtedness. "Remaining dollar-years" of any indebted-
ness for borrowed money (including any sinking fund preferred
stock) means the sum of the products of (1) the amount of each
then remaining sinking fund, serial maturity or other required
repayment, including repayment at stated maturity, times (2)
the number of years (calculated to the nearest one-twelfth)
which will elapse between the date of proposed redemption and
the date of that required repayment.

Notwithstanding anything to the contrary in this
Agreement contained, if ITEL shall have by written notice
requested the consent of the holders of Trust Certificates to
the issuance by ITEL or a Restricted Subsidiary of Senior
Funded Debt which would at such time not be permitted to be
issued pursuant to the terms of Section 7.01, and the holders
of at least 66-2/3% in aggregate principal amount of the
Trust Certificates shall not have consented within a period
of 45 days after the giving of the written notice requesting
such consent, ITEL may, at its option, within 90 days after
the end of such period direct the Trustee to redeem, pursuant
to a notice given as specified in Section 2.03, all, but not
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a part, of the Trust Certificates held by the nonconsent-

ing holders at 100% of the principal amount thereof plus
accrued and unpaid interest to the date fixed for redemption;
provided, however, that, at the time the Trustee gives notice
of such redemption pursuant to Section 2.03 ITEL shall have
obtained a firm and bona fide commitment in customary form
either from responsible lenders to lend to ITEL as Senior
Funded Debt an amount, or from responsible underwriters to
purchase securities of ITEL evidencing Senior Funded Debt

in an amount, at least equal to (x) the principal amount of
Trust Certificates as to which notice of redemption pursu-

ant to this paragraph is being given, plus (y) the principal
amount of Senior Funded Debt specified in the written notice
requesting the aforesaid consent as desired to be issued by
ITEL; provided, further, that, if, on or before the fifteenth
day after the giving of notice of redemption, the Trustee

shall have received written notice from the holder of any

Trust Certificate electing not to have such holder's Trust
Certificates redeemed and consenting to ITEL's request to

issue such additional Senior Funded Debt, the Trustee shall

not redeem the Trust Certificates of such holder and such Trust
Certificates shall continue in full force and effect as though
no such notice of redemption had been given; the election of
any such holder not to have its Trust Certificates redeemed
shall not, however, in any way affect the obligation to redeem
all the Trust Certificates of nonconsenting holders who shall
not have made such election; provided, further, that no such
redemption may be effected prior to December 31, 1988, as part
of a refunding or anticipated refunding operation by the appli-
cation, directly or indirectly, of borrowed funds or the pro-
ceeds of the sale of any sinking fund preferred stock having

an effective interest cost of less than 10-3/8% per annum Or
having, as of the date of the proposed redemption, a "weighted
average life to maturity" (as defined in the immediately
preceding paragraph of this Section 2.02) less than the
remaining weighted average life to maturity of the Trust Cer-
tificates to be redeemed, unless ITEL shall pay a premium in

an amount with respect to each Trust Certificate to be redeemed
equal to the greater of (i) its proportionate share of an amount
equal to the present value of the aggregate amount of the
interest savings to ITEL on any obligations issued or to

be issued to refund the Trust Certificates to be redeemed

(such savings being computed as the total effective interest
cost to ITEL of the principal amount of the Trust Certificates
to be redeemed to the final maturity date thereof less

the total effective interest cost to ITEL of an equal principal
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amount of such refunding obligations to the earlier of

the final maturity date of the Trust Certificates to be
redeemed or the final maturity date of such refunding obligations,
each such effective interest cost being computed by discounting
such interest cost at an annual rate equal to the interest

rate on such refunding obligations) or (ii) the premium

which would be payable if such redemption took place at

the option of ITEL, in the absence of a refunding, pursuant

to the preceding paragraph; provided, further, that at

the option of any holder, redemption of such holder's Trust
Certificates pursuant to this paragraph shall not be completed
until the proceeds of the Senior Funded Debt in respect

of which the aforesaid commitment was obtained have actually
been received by ITEL. Except as otherwise provided in ’
this paragraph, any redemption pursuant to this paragraph

shall be in the manner and with the effect provided in

Sections 2.03 and 2.04.

Interest on the Trust Certificates shall be calculated
on the basis of a 360-day year of twelve 30-day months.

The principal of, premium (if any) and interest
on the Trust Certificates shall be payable at the Corporate
Trust Office in such coin or currency of the United States
of America as, at the time of payment, shall be legal tender
for the payment of public and private debts, but only from
and out of rentals or other moneys received by the Trustee
and applicable to such payment under the provisions hereof.
Notwithstanding the provisions of the preceding sentence of
this paragraph or any of the provisions of the Trust Certificates
to the contrary, in the case of payments of principal, premium
(if any) and interest to be made on a Trust Certificate, (i)
upon request and deposit of an agreement of the holder
of such Trust Certificate (the responsibility of such holder
to be satisfactory to ITEL) obligating such holder, prior
to any transfer or other disposition thereof, to surrender
the same to the Trustee for notation thereon of the instalments
of principal amount represented thereby theretofore paid
in whole or in part, the Trustee will mail its check on
the date each such payment is due to such registered holder
at its address shown on the registry books maintained by
the Trustee, without presentation of such Trust Certificate
to the Trustee (except if such Trust Certificate is then
to be paid in full), and (ii) ITEL may direct the Trustee
by Request to make payments of principal, premium (if any)
and interest to the Purchaser (or to any other person approved
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by ITEL) by check or wire transfer of Federal or immediately
available funds and the Trustee shall make such payment at

such address and in such manner as shall be indicated to the
Trustee by ITEL in such Request, without presentation of such
Trust Certificate to the Trustee (except if such Trust Certificate
is then to be paid in full). Each payment of principal, premium
(if any) and interest made by check or wire transfer shall

be identified as: "Payment of principal of [and/or interest

or premium on] Itel Corporation, 10-3/8% 15 Year Rail Equipment
Trust Certificates, 1978 Series 4, Due December 31, 1993."

SECTION 2.03. Selection of Trust Certificates for
Redemption; Notice of Redemption. Prior to November 30
in each year, commencing November 30, 1984 and terminating
November 30, 1992, the Trustee shall designate for redemption
a principal amount of Trust Certificates equal to the
amount of rental to be paid by ITEL to the Trustee in cash
pursuant to Section 4.04 (B) (4) (a) on the next succeeding
December 31, and, not less than 30 days (except, in the
case of a redemption pursuant to Section 7.09 or, pursuant
to an Event of Default, as provided in Sections 4.06 and
4.08) prior to the date fixed for redemption of less than
all the outstanding Trust Certificates (otherwise than
through the operation of the Sinking Fund), the Trustee
shall, subject to the provisions of the fourth paragraph
of Section 2,02, designate a principal amount of Trust
Certificates to be redeemed. If there is more than one
holder of Trust Certificates at the time of any such payment,
the Trust Certificates (or portions thereof) to be redeemed
shall be designated by the Trustee by allocating the principal
amount of Trust Certificates to be redeemed among the various
holders of Trust Certificates (or, in the case of a redemption
pursuant to the fourth paragraph of Section 2.02 or Section
4.09 or 7.09, among the various holders of Trust Certificates
requesting redemption) in proportion to the outstanding aggregate
principal amount of Trust Certificates registered in their
respective names, and in the case of a registered holder
of more than one Trust Certificate the Trustee may determine
the particular Trust Certificate or Certificates to be
redeemed, in whole or in part. The Trustee shall promptly
notify ITEL in writing of the numbers of the Trust Certificates
selected for redemption in whole or in part.

. The Trustee shall send a notice of redemption of
the Trust Certificates by first-class mail, postage prepaid,
at least 30 days prior to each redemption date (except that

17



in the case of any redemption pursuant to Section 7.09

or, pursuant to an Event of Default, as provided in Sections
4.06 and 4.08, the notice will be given promptly as practicable)
to the holders of Trust Certificates at their last addresses

as they shall appear upon the registry book of ITEL maintained
by the Trustee, but failure to receive such notice by mail,

or any defect therein, shall not affect the validity of

any provisions for the redemption of Trust Certificates.

Each notice of redemption (a) shall specify (i) the
date fixed for redemption, (ii) the distinctive numbers of
Trust Certificates to be redeemed as a whole, and the dis-
tinctive numbers of the Trust Certificates to be redeemed in
part (indicating the extent of partial redemption thereof)
and (iii) the redemption price and the provisions of this
Agreement pursuant to which such Trust Certificates are
being redeemed and (b) shall state that (i) from and after
said date interest thereon or on the portion thereof to be
redeemed will cease to accrue (unless there be a default
in the payment of the amount due upon redemption) and (ii)
payment of the redemption price shall be made by the Trustee
only from and out of rentals or other moneys paid to the
Trustee by ITEL and applicable thereto at the Corporate
Trust Office, upon surrender of the Trust Certificates
so to be redeemed in full, or upon presentation of such
Trust Certificates to be redeemed in part for notation
thereon of such payment, except as otherwise provided in
the last paragraph of Section 2.02. The registered holders
of Trust Certificates redeemed in part may, at their option
and upon surrender thereof, receive a new Trust Certificate
for the principal amount remaining unredeemed without charge
to such holder.

The numbers of any Trust Certificates to be redeemed,
required to be included in any such notice, may be stated in
either of the following ways: individually, or in groups
from one number to another number, both inclusive.

SECTION 2.04. Payment of Trust Certificates Called
for Redemption. Notice of redemption having been given as
above provided, the Trust Certificates or portions thereof
called for redemption shall become due and payable on the
redemption date specified in such notice of redemption,
and (unless there be a default in the payment of the amount
due upon redemption) from and after such redemption date
interest on such Trust Certificate or portions thereof
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shall cease to accrue and such Trust Certificate or portions
thereof shall no longer be deemed to be outstanding hereunder
and shall cease to be entitled to the benefit of this Agreement
except to receive payment from the moneys reserved therefor
in the hands of the Trustee. Subject to the provisions

of Section 9.09, the Trustee shall hold the redemption
moneys for the registered holders of the Trust Certificates
or portions thereof called for redemption and, subject

to the last paragraph of Section 2.02, shall pay the same

to such holders respectively upon presentation and surrender
of such Trust Certificates.

All Trust Certificates surrendered upon redemption
under this Article Two shall be canceled by the Trustee and
shall be disposed of as directed by a Request, and no Trust
Certificates shall be issued hereunder in place of the
principal amount thereof redeemed and paid.

SECTION 2.05. Forms of Trust Certificates and
Guaranty. The Trust Certificates and the guaranty to be
endorsed on each Trust Certificate by ITEL as provided in
" Section 6.02 shall be in substantially the form annexed
hereto as Schedule B.

SECTION 2.06. Execution by Trustee. The Trust
Certificates shall be signed in the name and on behalf of
the Trustee by the manual or facsimile signature of an Autho-
rized Officer of the Trustee, and its seal or a facsimile
thereof shall be affixed or imprinted thereon and attested by
the manual signature of one of its Authorized Officers. 1In
case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certifi-
cates shall cease to be an Authorized Officer of the Trustee
before the Trust Certificates shall have been delivered
by the Trustee or shall not have been acting in such capacity
on the date of the Trust Certificates, such Trust Certifi-
cates may be adopted by the Trustee and be delivered as
though such person had not ceased to be or had then been
an Authorized Officer of the Trustee.

SECTION 2.07. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as
to both principal and interest, in the name of the holder;
shall be transferable in whole or in part and exchange-
able for Trust Certificates of other denominations of
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equal aggregate outstanding principal amount, without
charge except as provided in Section 2.07(d), upon
presentation and surrender thereof for registration of
transfer or exchange at the Corporate Trust Office,
accompanied, in the case of transfer, by appropriate
instruments of assignment and transfer, duly executed

by the registered holder of the surrendered Trust
Certificate or Certificates or by its duly authorized
attorney-in-fact, in form satisfactory to the Trustee;
shall, in connection with the initial issuance of Trust
Certificates, be dated as of the date of issue and

shall, in connection with Trust Certificates issued in
exchange for or upon registration of transfer of another
Trust Certificate or Certificates, be dated as of the
date to which interest has been paid or, if no interest
has been paid thereon, as of the date of initial issuance;
and shall entitle the registered holder to interest

from the date thereof.

(b) Anything contained herein to the contrary not-
withstanding, prior to due presentment for registration
of transfer the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute
owner of such Trust Certificate for all purposes and
shall not be affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the
Corporate Trust Office books for the registration and
registration of transfer of the Trust Certificates and,
upon presentation of the Trust Certificates for such
purposes, the Trustee shall register any transfer as
hereinabove provided, and under such reasonable regula-
tions as it may prescribe.

(d) For any registration of transfer or exchange,
the Trustee may require payment by the person requesting
same of a sum sufficient to reimburse it for any governmental
charge. connected therewith.

(e) Each Trust Certificate delivered pursuant to
any provision of this Agreement in exchange for, or upon
the registration of transfer of the whole or any part of,
as the case may be, one or more other Trust Certifi-
cates shall carry all the rights to principal, premium
(if any) and to interest accrued and unpaid and to
accrue, which were carried by the whole or such part,
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as the case may be, of such one or more other Trust
Certificates, and, notwithstanding anything contained
in this Agreement, such Trust Certificate shall be

so dated that neither gain nor loss in interest or
principal or premium (if any) shall result from such
exchange, substitution or registration of transfer.

(£) The Trustee shall not be required to issue,
transfer or exchange Trust Certificates for a period of

ten days next preceding any interest payment or redemp-
tion date.

SECTION 2.08. Replacement of Lost Trust Certifi-
cates. 1In case any Trust Certificate shall become mutilated
or defaced or be lost, destroyed or stolen, then on the
terms herein set forth, and not otherwise, the Trustee shall
execute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation as
the Trustee may determine, in exchange and substitution for,
and upon cancelation of, the mutilated or defaced Trust
Certificate, or in lieu of and in substitution for the same
if lost, destroyed or stolen. The applicant for a new
Trust Certificate pursuant to this Section shall furnish
to the Trustee and to ITEL evidence to their satisfaction
of the loss, destruction or theft of such Trust Certificate
alleged to have been lost, destroyed or stolen and of the
ownership and authenticity of such mutilated, defaced,
lost, destroyed or stolen Trust Certificate, and also shall
furnish such security or indemnity as may be required by
the Trustee and by ITEL in their discretion (it being under-
stood that a letter of indemnity from the Purchaser shall be
deemed acceptable by the Trustee and ITEL). All Trust
Certificates are held and owned upon the express condition
that the foregoing provisions are exclusive in respect
of the replacement of mutilated, defaced, lost, destroyed
or stolen Trust Certificates and shall preclude any and
all other rights and remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

ARTICLE THREE

Acquisition of Trust Equipment by Trustee;
Deposited Cash

SECTION 3.01. Acquisition of Equipment by Trustee. At
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any time and from time to time so long as the Trustee

holds Deposited Cash, ITEL shall cause to be sold to the
Trustee, as trustee for the holders of the Trust Certifi-
cates, units of Equipment described in Schedule A hereto.

The Trustee hereby authorizes ITEL to accept such Equipment

and such other Equipment as is described in the next succeeding
paragraph of this Section 3.01 on behalf of the Trustee.

In the event that ITEL shall deem it necessary or
desirable to procure for the use of ITEL, and to include in
the trust hereby created, other Equipment in addition
to or in lieu of any units of the Equipment specifically
described in Schedule A hereto prior to the acceptance
of such Equipment by or on behalf of the Trustee, or in
the event that any unit of the Equipment described in Schedule
A hereto shall suffer a Casualty Occurrence, as defined
in Section 4.08, before being accepted by or on behalf
of the Trustee pursuant to this Section and Section 3.03,
ITEL shall cause to be sold to the Trustee other Equipment
to be substituted or added under the trust, in each case
subject to compliance with the provisions of Section 3.03

and pursuant to an appropriate amendment or supplement
to Schedule A hereto.

SECTION 3.02. Payment for Equipment. When and
as any Equipment shall have been accepted by the Trustee
or its agent or agents pursuant to Sections 3.01 and 3.03(a),
the Trustee shall (subject to the provisions of Section
3.03) pay, upon Request, to the Owner of the accepted Equipment
out of Deposited Cash then held by the Trustee an amount not
exceeding 75% of the aggregate Cost of such Equipment, as
such Cost is specified in the Officer's Certificate furnished
to the Trustee pursuant to Section 3.03(b), together with,
if such Equipment is acquired from the manufacturer, the
balance of the aggregate Cost thereof due the manufacturer,
from rentals paid therefor by ITEL pursuant to Section 4.04(A).

SECTION 3.03. Supporting Papers. The Trustee
shall not pay out any Deposited Cash for the purchase of any
unit of Equipment unless and until it shall have received:

(a) a bill of sale covering such unit of Equipment
from the Owner to the Trustee, which bill of sale
shall specify such unit of Equipment described therein
by its railroad car number and shall contain a warranty
or guaranty to the Trustee that the title of such
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unit of Equipment described therein is free from all
claims, liens, security interests and other encumbrances
(except for this Agreement and the Lease and Lease
Assignment specified in Section 3.03(e)) (the acceptance
of such bill of sale by the Trustee constituting ac-
ceptance by the Trustee hereunder of such unit of
Equipment as Trust Equipment);

(b) an Officer's Certificate, which shall state
(i) the railroad car number of such unit of Equipment
and that such unit of Equipment has been delivered
to and accepted by ITEL as agent for the Trustee,
(ii) that such unit is a unit of Equipment as herein
defined, has been marked in accordance with Section
4.07, was not manufactured or put into service prior
to a date specified therein, and has a useful life
beyond December 31, 1993, (iii) that the Cost of such
unit of Equipment is an amount therein specified or
is not less than an amount therein specified, that
the aggregate Cost of the units of Equipment being
acquired by the Trustee from any one Owner on such
date is an amount therein specified or is not less
than an amount therein specified, and that the amount
to be paid by the Trustee to such Owner on such date
out of Deposited Cash pursuant to Section 3.02 is
not more than 75% of such aggregate Cost, (iv) that
(v, if the manufacturer is the Owner, upon payment
by the Trustee pursuant to Section 3.02 out of De-
posited Cash and any advance rental payable by ITEL
pursuant to Section 4.04(A), the Cost of such unit
of Equipment shall be paid or (z), if ITEL is the
Owner, the Cost of such unit of Equipment has been
paid to the manufacturer and any other party or parties
entitled thereto, (v) that such unit of Equipment, if
ITEL is the Owner, is in good operating condition
and repair, as when delivered by the manufacturer
thereof, (vi) that all the conditions precedent provided
herein relating to such payment by the Trustee have
been complied with, and (vii) that no Default or Event
of Default shall have occurred or be continuing;

(c) if the manufacturer is the Owner, an invoice
from the Owner of such unit of Equipment specifying
the Cost thereof, the aggregate amount of cash ad-
vance payments made by ITEL for such unit of Equipment
and the unpaid balance payable to the Owner and having
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endorsed thereon a certification by ITEL as to the
correctness thereof, and, if ITEL is the Owner, an
invoice therefrom together with a copy of the invoice
and bill of sale from the manufacturer thereof and

an Officer's Certificate certifying that such invoice
and bill of sale are true and correct and that ITEL
has acquired such unit of Trust Equipment directly
from the manufacturer thereof;

(d) an Insurer's Certificate as to the insurance
carried with respect to such unit of Equipment, together
with any other evidence requested by the Trustee as
to the due compliance with the insurance provisions
of Section 4.08 with respect to such unit of Equipment;

(e) an executed counterpart of a Lease and of a
Lease Assignment covering such unit of Trust Equipment;

(f) an Opinion of Counsel for the Owner and (if
ITEL is not the Owner) ITEL to the effect that (i) such
bill of sale is valid and effective, either alone or in
connection with any other instrument referred to in
and accompanying such opinion, to convey to and vest in
the Trustee title to such unit of Trust Equipment free
from all claims, liens, security interests and other
encumbrances (except for this Agreement and the Lease
and Lease Assignment specified in Section 3.03(e)), and
such free and clear title has been so conveyed and vested,
and, in the case of the Opinion of Counsel for ITEL,
(ii) the rights of the lessee under the Lease are subject
and subordinate to the rights of the Trustee hereunder;

(g) an opinion of Messrs. Brobeck, Phleger &
Harrison, counsel for ITEL, or an opinion of other
independent counsel satisfactory to the Trustee, to
the effect that (i) this Agreement and the Lease
and the Lease Assignment referred to in Section 3.03
(e) have been duly authorized, executed and delivered
by ITEL and constitute valid, binding and enforceable
obligations of ITEL (said counsel being permitted
to assume the due authorization, execution and delivery
of such documents by the other parties thereto), subject,
as to the enforcement of remedies, to any applicable
bankruptcy, insolvency, moratorium or other similar
laws affecting the enforcement of creditors' rights
generally from time to time in effect and to the applica-
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tion of usual equitable principles if equitable remedies
are sought, (ii) the Trustee's interest and rights in and
to such unit of Trust Equipment as specified in the
Equipment Trust Agreement and the Trustee's security
interest in and to ITEL's interest and rights in such
Lease (including, without limitation, ITEL's rights to
all rentals, proceeds and other sums payable to or
receivable by ITEL thereunder) insofar as such Lease
relates to the Trust Equipment, are each vested and
perfected and prior in right to the rights of any other
persons who may hold a security interest in any such
property (except that such counsel may express

no opinion as to the effect of unrecorded liens, there
being no such liens of which such counsel is aware)

and such priority has been duly perfected, (iii) this
Agreement, such Lease and such Lease Assignment have

been duly filed and recorded with the Interstate Commerce
Commission in accordance with §11303 of Title 49 of

the United States Code and no further action, including
the filing or recording of any document, is necessary

or advisable to protect or perfect the title of the
Trustee to such unit of Trust Equipment, the security
interest of the Trustee in such Lease, or the rights

of the Trustee and the holders of the Trust Certificates
under this Agreement and such Lease Assignment in

any state of the United States of America or the District
of Columbia and (iv) no authorization or approval

from any governmental agency or public or guasi-public
body or authority of the United States of America,

any state thereof or the District of Columbia, or

of any department or subdivision of any thereof is
necessary for the due execution, delivery and performance
by ITEL of this Agreement, the Purchase Agreement,

such Lease or such Lease Assignment or for the validity
or enforceability of any thereof against ITEL or for

the sale, execution or delivery of the Trust Certificates
(and the guaranties endorsed thereon) or the validity,
payment or enforceability thereof or any other action

on the part of ITEL contemplated by this Agreement;

and .
(h) such other documents and evidence as the
Trustee may reasonably request.
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ARTICLE FOUR

Lease of Trust Eguipment to ITEL

SECTION 4.01. Lease of Trust Equipment. The
Trustee does hereby let and lease all the Trust Equipment
to ITEL, for a period ending December 31, 1993.

SECTION 4.02. Equipment Automatically Subjected.
As and when any Equipment shall from time to time be accepted
hereunder by the Trustee or its agent or agents, the same
shall, ipso facto and without further instrument of lease or
gransfer, become subject to all the terms and provisions
ereof.

SECTION 4.03. Additional and Substituted Equipment
Subject Hereto. 1In the event that ITEL shall, as provided in
Section 3.01, 4.06 or 4.08, elect to cause to be sold
to the Trustee other Egquipment in addition to or in substitu-
tion for any of the Equipment herein specifically described
or subjected hereto, such other Equipment shall be included
as part of the Trust Equipment by supplement hereto to be
executed by the Trustee and ITEL and to be recorded with the
Interstate Commerce Commission pursuant to §11303 of Title
49 of the United States Code. Such Equipment shall be
subject to all the terms and conditions hereof in all respects
as though it had originally been part of the Equipment
herein specifically described.

SECTION 4.04. Rental Payments. ITEL hereby
accepts the lease of all the Trust Equipment; and ITEL
covenants and agrees to pay to the Trustee at the Corpo-
rate Trust Office (or, in the case of taxes, to the proper
taxing authority), in such coin or currency of the United
States of America as at the time of payment shall be legal
tender for the payment of public and private debts, rental
hereunder which shall be sufficient to pay and discharge )
the following items, when and as the same shall become due
and payable (whether or not any of such items shall become
due and payable prior to the acceptance of and lease to ITEL
of any unit of the Trust Equipment):

(A) If any Trust Equipment is acquired from
the manufacturer thereof, and not from ITEL, ITEL
shall pay to the Trustee as hereinafter provided on
the date such Equipment is acquired by the Trustee
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pursuant to Article Three, as advance rental hereunder,
sums which in the aggregate shall be equal to the
difference between the aggregate Cost of the Trust
Equipment so acquired by the Trustee and the portion

of such Cost to be provided out of Deposited Cash

as provided in Section 3.02 (less any part of such
difference previously paid by ITEL to the manufacturer);

(B) 1In addition to such advance rental, ITEL shall
pay to the Trustee, as hereinafter provided, as rental
for the Trust Equipment (notwithstanding that any of
the Trust Certificates shall have been acquired by ITEL
or any Affiliate of ITEL or shall not have been presented
for payment), the following:

(1) (a) the expenses of the trust hereby
created, including but not limited to compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest accrued thereupon at the time
of purchase) in connection with any purchase, sale
or redemption by the Trustee of Investments;

(2) any and all taxes, assessments and govern-
mental charges upon or on account of the income or
property of the trust, or upon or on account of
this Agreement or any document contemplated hereby,
which the Trustee as such may be required to pay;

(3) (a) the amounts of the interest payable on
the Trust Certificates, when and as the same shall
become payable, and (b) interest at the rate of
11-3/8% per annum from the due date, upon the amount
of any installments of rental payable under this
Section 4.04(B) (3) and Section 4.04(B) (4) which
shall not be paid when due, to the extent legally
enforceable; and

(4) (a) on or before December 31 in each
year commencing December 31, 1984, and terminating
December 31, 1992, as a sinking fund for the
Trust Certificates, (i) an amount equal to the
Mandatory Sinking Fund Payment plus (ii) such
additional amount (not exceeding an amount equal
to the Mandatory Sinking Fund Payment), if any,
as shall be specified in the Request referred
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to in the second paragraph of Section 2.02, and
(b) amounts equal to the principal of and premium
(if any) on the Trust Certificates, when and

as the same shall become payable, whether upon
the date of maturity thereof or by redemption
(otherwise than through the operation of the
Sinking Fund), declaration or otherwise.

All payments made under this Section 4.04 and Sections
4.06, 4.08, 4.09 and 7.09 shall be made by wire transfer in funds
immediately available in New York City at or before 11:00 a.m.
New York City time, on the date such payments are due.

Nothing contained herein or in the Trust Certifi-
cates shall be deemed to impose on the Trustee or on ITEL
(except as provided in Section 4.04(B) (2)) any obligation
to pay to the registered holder of any Trust Certificate any
tax, assessment or governmental charge required by any
present or future law of the United States of America, or of
any state, county, municipality or other taxing authority
thereof, to be paid in behalf of, or withheld from the amount
payable to, the holder of any Trust Certificate.

ITEL shall not be required to pay any tax, assessment
or governmental charge so long as it shall in good faith and
by appropriate legal proceedings contest the validity thereof,
provided that, in the judgment of the Trustee and as set
forth in an Opinion of Counsel which shall have been furnished
to the Trustee, the rights or interests of the Trustee or of
the holders of the Trust Certificates may not be materially
endangered thereby.

SECTION 4.05. Termination of Trust and Lease.
After all payments due or to become due from ITEL hereunder
shall have been completed and fully made (1) such payments
shall be deemed to represent payment of the full purchase
price for ITEL's purchase at such time of the Trust Equipment
from the Trustee, (2) any moneys remaining in the hands
of the Trustee after providing for all outstanding Trust
Certificates and after paying the expenses of the Trustee,
including its reasonable compensation and counsel fees
and expenses, shall be paid to ITEL, (3) title to all the
Trust Equipment shall vest in ITEL and (4) the Trustee
shall execute for record in public offices, at the expense
of ITEL, such instrument or instruments in writing as reasonably
shall be requested by ITEL in order to make clear upon
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public records ITEL's title to all the Trust Equipment

under the laws of any jurisdiction; until that time title

to the Trust Equipment shall not pass to or vest in ITEL,
but title to and ownership of all the Trust Equipment shall
be and remain in the Trustee, notw1thstandlng the delivery
of the Trust Equipment to and the possession and use thereof
by ITEL pursuant to the terms of this Agreement.

SECTION 4.06. Substitution, Replacement and
Release of Trust Equipment. Upon Request, and compliance
by ITEL with the terms and conditions of this Section 4.06,
the Trustee shall, at any time and from time to time, execute
and deliver a bill of sale assigning and transferring to
the transferee named by ITEL all the right, title and interest
of the Trustee in and to any or all of the units of Trust
Equipment; provided, however, that at the time of assignment
or transfer of any units of Trust Equipment, (1) there
shall be paid to the Trustee cash in an amount not less
than the value, as of the date of such Request, of the
units of Trust Equipment to be assigned or transferred
by the Trustee or (2) if no Event of Default or Default shall
have occurred and be continuing, there shall be conveyed to
the Trustee other units of Equipment of a value not less
than the value of, as of the date of such assignment or
transfer, and manufactured and first put in service no
earlier than, the units of Trust Equipment to be assigned or
transferred by the Trustee, and having an estimated useful
life beyond December 31, 1993.

: At the time of delivery of any Request pursuant
to the first paragraph of this Section, ITEL shall, if other
Equipment is to be conveyed to the Trustee in substitution
for the Trust Equipment to be assigned or transferred by

the Trustee, deliver to the Trustee the following papers:

(1) an Officer's Certificate certifying (i) the
value (as defined below), as of the date of said Request,
of the Trust Equipment so to be assigned or transferred
by the Trustee, the date such Trust Equipment was
manufactured and first put into service (or that such
Trust Equipment was manufactured and first put into
service not later than a specified date), and that
such Trust Equipment is being sold to a person other
than ITEL or an Affiliate of ITEL, (ii) the value of
such substituted Equipment as of such date and the
date such substituted Equipment was manufactured and

29



first put into service (or that such substituted Equipment
was manufactured and first put into service not earlier
than a specified date), and that such substituted Equipment
has a value not less than the value of, and was manufactured
and first put in service no earlier than, the unit

of Trust Equipment so to be assigned and transferred,

(iii) the railroad car number of each such unit of
Equipment, (iv) that each such substituted unit of
Equipment has been delivered to and accepted by ITEL

as agent for the Trustee, (v) that each unit so to be
substituted is a unit of Equipment as herein defined,

has an estimated useful life beyond December 31, 1993,

and has been marked in accordance with Section 4.07,

(vi) that the Cost of each such unit has been fully

paid to the party or parties entitled thereto and

that such unit of Equipment is in good operating condition
and repair, (vii) that all conditions precedent provided
herein related to such substitution have been complied
with and (viii) that no Event of Default or Default
hereunder has occurred or is continuing;

(2) a bill or bills of sale, an invoice or invoices,
an Officer's Certificate, an Insurer's Certificate and
other documents in respect of such substituted Equipment
as provided for in Sections 3.03(a), (¢) and (4);

(3) an executed counterpart of a supplement hereto,
a Lease and a Lease Assignment covering each unit of
such substituted Equipment; and

(4) an Opinion of Counsel with respect to such
unit of Equipment, Lease, Lease Assignment, this Agreement
(as supplemented by any supplement in connection with
such substitution) and such other documents to the
effect set forth in Sections 3.03(f) and (9).

At the time of delivery of any Request pursuant
to the first paragraph of this Section, ITEL shall, if cash
is to be paid to the Trustee in respect of the Trust Equip-
ment to be assigned or transferred by the Trustee, deliver
to the Trustee an Officer's Certificate to the effect set forth
in clause 1(i) of the second paragraph of this Section 4.06.

Cash deposited with the Trustee pursuant to this

Section or Section 4.08 shall be held by the Trustee and shall,
from time to time, so long as no Event of Default or Default
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shall have occurred and be continuing, be paid over by the
Trustee to ITEL upon Request, against conveyance to the Trustee
of units of Equipment (1) having a value, as of the date of
said conveyance, not less than the amount of cash being paid
over by the Trustee to ITEL pursuant to such Request, (2)
having an estimated useful life beyond December 31, 1993,

and (3) upon delivery to the Trustee of papers corresponding
to those set forth in the second paragraph of this Section
4.06, with such appropriate modifications as may be approved
by the Trustee; provided, however, that any such cash on
deposit with the Trustee at any time when an Event of Default
shall have occurred and be continuing shall be applied by

the Trustee to redeem Trust Certificates equal in principal
amount to the amount of such cash so deposited at 100% of the
principal amount thereof, together with accrued and unpaid
interest to the date fixed for redemption, as promptly as
practicable thereafter, without regard to the 30-day prior
notice of redemption required by Section 2.03.

For all purposes of this Section, where value is
required to be determined in an Officer's Certificate or
in connection with a Request, value shall be determined as
follows (such value, the manner of the determination thereof
and the actual fair value to be set forth in an Officer's
Certificate delivered to the Trustee):

(1) the value of any unit of Trust Equipment
assigned or transferred by the Trustee as provided in
this Section 4.06 shall be deemed to be the greater
of (a) the actual fair value thereof or (b) the Cost
of such unit as theretofore certified to the Trustee
less 1/10 of such Cost for each full period (if any) of
one year elapsed from (i) the later of December 31,
1983, and the date such unit was first put into use, as
certified to the Trustee, to (ii) the date of the
Request furnished pursuant to this Section 4.06; and

(2) the value of any unit of Equipment conveyed to
the Trustee as provided in this Section 4.06 shall be deemed
to be the lesser of (a) the actual fair value thereof or
(b) the Cost of such unit less 1/10 of such Cost for
each full period (if any) of one year elapsed from (i) the
later of December 31, 1983, and the date such unit was
first put into use, as certified to the Trustee, to (ii)

the date of the Request furnished pursuant to this Section
4.06.
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SECTION 4.07. Marking of Trust Equipment. ITEL
shall cause each unit of Trust Equipment before delivery of
each such unit to be marked plainly, distinctly, permanently
and conspicuously on each side of each unit of the Trust
Equipment, in letters not less than one inch in height, the
following legend:

"OWNED BY A BANK OR TRUST COMPANY
UNDER A SECURITY AGREEMENT FILED UNDER THE
INTERSTATE COMMERCE ACT, SECTION 20c"

or the following legend:

"OWNED BY A BANK OR TRUST COMPANY
UNDER A SECURITY AGREEMENT FILED WITH
THE INTERSTATE COMMERCE COMMISSION"

or such other words as shall be approved by the Trustee.
Such marks shall be such as to be readily visible. If
any of such marks shall at any time be removed, defaced

or destroyed, ITEL shall cause the same to be restored
or replaced.

ITEL shall not change, or permit to be changed,
the railroad car numbers of any of the Trust Equipment
specified in Schedule A (or any numbers of any units
of Equipment which may have been added thereto or substituted
therefor as herein provided) except in accordance with
a statement of new numbers to be substituted therefor which
previously shall have been filed with the Trustee and which
shall be filed and recorded by ITEL in like manner as this
Agreement. '

The Trust Equipment may be lettered in an appropri-
ate manner for convenience of identification of the leasehold
interest of ITEL therein, and may also be lettered in the
case of any of the Leases in such manner as may be appropriate
for convenience of identification of such leasehold interest
therein; but ITEL will not allow the name of any person,
firm, association or corporation to be placed on any of
the Trust Equipment as a designation which might reasonably
be interpreted as a claim of ownership thereof by ITEL
or by any person, firm, association or corporation other
than the TPrustee.
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SECTION 4.08. Maintenance of Trust Equipment;
Casualty Occurrences; Insurance. ITEL agrees that it will
maintain or cause to be maintained and keep all the Trust
Equipment in good order and proper repair at no cost or
expense to the Trustee, unless and until it becomes worn out,
unsuitable for use, lost, destroyed or damaged beyond econo-
mical repair (herein called a Casualty Occurrence). ITEL
may also make or permit to be made alterations, improvements
and additions to the Trust Equipment, provided, however,
that no such alteration, improvement or addition shall
diminish the value thereof and that each such alteration,
improvement and addition shall be deemed a part of the
Trust Equipment and subject to all the provisions hereof,
and provided, further, however, that if no Default or Event
of Default shall have occurred and be continuing, ITEL
may restore the Trust Equipment to its condition preceding
any such alteration and may, so long as such removal does
not reduce the value the Trust Equipment would have had
in the absence of such improvement or addition, remove
any such improvement or addition.

Whenever any unit of Trust Equipment shall suffer
a Casualty Occurrence ITEL shall, within 30 days thereafter,
deliver to the Trustee an Officer's Certificate describing
such Trust Equipment and stating the value thereof as of
the date such Trust Equipment suffered such Casualty Occurrence.
When the total value of all units of the Trust Equipment
having suffered a Casualty Occurrence (exclusive of units
having suffered a Casualty Occurrence in respect of which
a payment shall have been made to the Trustee pursuant
to this Section) shall, as of the date the last such unit
of Equipment to have suffered a Casualty Occurrence shall
have suffered such Casualty Occurrence, exceed $250,000,
ITEL, within 30 days of the date the last such unit of
Equipment to have suffered a Casmnalty Occ¢urrence shall
have suffered such Casualty Occurrence, shall deposit with
the Trustee an amount in cash equal to the value of all
such units as of the date of such deposit. The rights
and remedies of the Trustee to enforce or to recover any
of the rental payments to which the Trustee is otherwise
entitled hereunder shall not be affected by reason of such
Casualty Occurrence. For all purposes of this paragraph,
the value of any unit of Trust Equipment which suffers
a Casualty Occurrence (other than a replacement unit which
suffers a Casualty Occurrence) shall be deemed to be that
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amount which bears the same ratio to the Cost thereof (as
specified in the Officer's Certificate delivered pursuant

to Section 3.03(b)) as the difference between the aggregate
principal amount of the Trust Certificates issued pursuant

to Section 2.01 less the principal amount of Trust Certificates
redeemed pursuant to Mandatory Sinking Fund Payments on

or prior to the date of determination of such value bears

to the aggregate principal amount of the Trust Certificates
issued pursuant to Section 2.01l. For all purposes of this
paragraph, the value of each replacement unit which suffers

a Casualty Occurrence shall be deemed to be that amount

which bears the same ratio to the value thereof (determined
as provided in subparagraph (2) of the last paragraph of
Section 4.06) as of the date of acquisition by the Trustee

of such replacement unit, as the difference between the .
aggregate principal amount of the Trust Certificates issued
pursuant to Section 2.0l less the principal amount of Trust
Certificates redeemed pursuant to Mandatory Sinking Fund
Payments on or prior to the date of determination of such
value (pursuant to this paragraph and upon the happening

of a Casualty Occurrence thereto) bears to the aggregate
principal amount of the Trust Certificates issued pursuant

to Section 2.01 less the principal amount of Trust Certificates
redeemed pursuant to Mandatory Sinking Fund Payments on

or prior to the date of acquisition by the Trustee of such
replacement unit. Cash deposited with the Trustee pursuant
to this Section shall be held by the Trustee and applied,

so long as no Event of Default or Default shall have occurred
and be continuing, at the election of ITEL (as evidenced

by a Request) either (i) as provided in the fourth paragraph
of Section 4.06 or (ii) to redeem Trust Certificates equal

in principal amount to the amount of such cash so deposited
at 100% of the principal amount thereof, together with
accrued and unpaid interest to the date fixed for redemption,
on the date falling 60 days after the receipt of the Request
therefor, or, if an Event of Default shall have occurred

and be continuing, shall be applied as provided in clause
(ii) as promptly as practicable without regard to the thirty-.
day prior notice of redemption required by Section 2.03.

In the event that cash deposited with the Trustee
pursuant to this Section is applied as provided in the
fourth paragraph of Section 4.06, then, notwithstanding
anything herein to the contrary, standard-gauge, general
purpose boxcars rebuilt in accordance with the applicable
requirements of the American Association of Railroads no
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earlier than the later of December 31, 1978 or two years
preceding the date of application of such cash by the Trustee
to the acgquisition thereof pursuant to this Section shall
be deemed Equipment for the purposes of such acquisition.

Any redemption made pursuant to this Section, the
fourth paragraph of Section 2.02 or Section 4.06 or 7.09
shall be credited pro rata against each annual redemption
to be made thereafter pursuant to the first sentence of
the second paragraph of Section 2.02.

ITEL agrees to furnish to the Trustee, on or
before April 1 in each year commencing with 1979, an Officer's
Certificate dated as of the preceding December 31, (1)
stating the amount, description and numbers of the units of
Trust Equipment that may have suffered a Casualty Occurrence
or are then withdrawn for repairs (other than running repairs)
since the date of the last preceding statement (or the date
of this Agreement in the case of the first statement) and (2)
identifying the units of Trust Equipment then being leased
by ITEL as permitted hereunder (including the name of each
lessee, the term of each lease and the date of each agreement
pursuant to which such Trust Equipment is leased) and
specifying which units of Trust Equipment are not then being
leased by ITEL. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under
no duty, to inspect, at the expense of ITEL, the Trust
Equipment, and ITEL covenants in that event to furnish
to the Trustee all reasonable facilities for the making
of such inspection.

ITEL will, at its own expense, cause to be carried
and maintained insurance with insurers of recognized responsi-
bility in respect of the Trust Equipment in amounts and against
risks customarily insured against by United States railroad
carriers on similar equipment. Any policy covering risk
of loss or damage to the Trust Equipment (A) shall provide
for payments thereunder to be made directly to the Trustee
(to be held by the Trustee and, when any payments are due
by ITEL pursuant to the second paragraph of this Section
4.08, to be credited against such payments) and (B) shall
name the Trustee as an additional named insured, as its
interests may appear (but without imposing upon the Trustee
any obligation imposed upon the insured, including, without

limitation, the liability to pay the premiums for such
policies). _
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Notwithstanding the foregoing, ITEL will carry
at its own expense public liability (including bodily injury)
and property damage insurance providing coverage from insurers
of recognized responsibility in an amount not less than
$10,000,000 (subject to a deductible of not more than $25,000)
for any one occurrence. All such policies of insurance
(A) shall name the Trustee and each of the holders of Trust
Certificates as additional named insureds (but without
imposing upon any such parties any obligation imposed upon
the insured, including, without limitation, the liability
to pay the premiums for such policies), (B) shall provide
that, in respect of the respective interests of the Trustee
and the holders of Trust Certificates, the insurance shall
not be invalidated by any action or inaction of ITEL or
any other person (other than action or inaction of the
Trustee or such holder, as the case may be) and shall insure
the Trustee and the holders of Trust Certificates regardless
of any breach or violation of any warranty, declaration
or condition in such policies by ITEL or any other person
(other than the Trustee or such holder, as the case may
be) and (C) shall provide that if such insurance is cancelled
for any reason whatever, or is changed in any material
respect in relation to the interest of the Trustee or any
of the holders of Trust Certificates, or if such insurance
is allowed to lapse for nonpayment of premium, such cancella-
tion, change or lapse shall not be effective as to the
Trustee or such holder for 30 days after receipt by the
Trustee or such holder, as the case may be, of written
notice by such insurers of such cancellation, change or
lapse. Each liability policy (1) shall be primary without
right of contribution from any other insurance which is
carried by the Trustee or any holder with respect to its
interest as such in the Trust Equipment and (2) shall expressly
provide that all of the provisions thereof shall operate
in the same manner as if there were a separate policy covering
each insured, provided that such policies shall not operate
to increase the insurer's limit of liability.

ITEL agrees to furnish to the Trustee, on or before
April 1 in each year, commencing with the year 1979, an
Insurer's Certificate as to the insurance then carried with
respect to the Trust Eguipment and any other evidence requested
by the Trustee to the effect that the insurance then carried

with respect to the Trust Equipment complies with the terms
hereof.
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SECTION 4.09. Possession of Trust Equipment;
Security Interest in Leases. Except as provided in this
Section, ITEL will not assign or transfer its rights here-
under, or transfer or lease any of the Trust Equipment or any
part thereof, without the prior written consent of the
Trustee; and ITEL shall not, without such prior written
consent, except as herein permitted, part with the possession
of, or suffer or allow to pass out of its possession or
control, any of the Trust Equipment or any part thereof.

So long as no Default shall have occurred and be
continuing, ITEL shall be entitled (i) to the possession of
the Trust Equipment, (ii) to enter into, maintain or terminate
any Lease of the Trust Equipment (but not, without the prior
written consent of the holders of not less than a majority
in aggregate unpaid principal amount of the Trust Certificates
then outstanding, to amend any such Lease in any material re-
spect), and (iii) to use the Trust Equipment, or to permit its
use by a lessee under a Lease, in the United States of America
or in Canada or in Mexico, all subject, however, to the rights
and remedies of the Trustee hereunder; provided, however, (1)
each such Lease shall be assigned to the Trustee pursuant to
an assignment in substantially the form of a Lease Assignment
and simultaneously with the entering into any such Lease (or,
if later, the acquisition by the Trustee of Trust Equipment
subject thereto) ITEL shall deliver to the Trustee the original
counterpart of such Lease and, within 45 days after the execu-
tion of the Lease Assignment, an Officer's Certificate certifying
(i) the number of counterparts of such Lease which were executed,
and the number of such counterparts in the possession of ITEL,
and (ii) that each counterpart of such Lease in the possession
of ITEL has been stamped "Assigned to Bankers Trust Company,
Trustee, under a Lease Assignment dated as of [ 1",
(2) not more than an aggregate of 10% of the number of the
units of Trust Equipment shall be used or located at any one
time outside the United States of America, (3) ITEL will
not permit the lessee under any Lease to assign such Lease
or any of its rights thereunder or transfer or sublease
any Trust Equipment subject thereto or any part thereof,
and (4) ITEL shall remain liable hereunder and under the
guaranties endorsed on the Trust Certificates for the per-
formance of all of its obligations hereunder and thereunder,
to the same extent as if no such Lease had been entered
into. ITEL represents and warrants that it has not heretofore
made, and covenants that it will not hereafter make, any
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other assignment or transfer of any Lease or any rights
thereunder or interest therein, to the extent such Lease
relates to the Trust Equipment. ITEL further covenants

that it will deliver a copy of any amendment to any Lease

to the Trustee and each holder of Trust Certificates promptly
upon the execution thereof, that it will stamp each counterpart
of any Lease which it may hereafter possess "Assigned to
Bankers Trust Company, Trustee, under a Lease Assignment

dated as of | , __1" promptly upon coming into possession
thereof and that it will exercise its best efforts to

obtain from the lessee under each Lease a confirmation,

in form satisfactory to the holders of a majority in aggregate
principal amount of Trust Certificates then outstandlng,‘

(i) that each counterpart of such Lease in the possession

of such lessee has been stamped "Lessor's interest assigned

to Bankers Trust Company with respect to cars numbered

[ J" and (ii) that such lessee acknowledges

receipt of notice of such assignment and, if requested

by such holders, receipt of a copy of such Lease Assign-
ment.

If such confirmation by any lessee under any
Lease is not received by the Trustee by March 31, 1979 (or,
in the case of any Lease Assignment executed thereafter,
within 30 days of its execution), any holder of Trust Certif-
icates may, within 60 days thereafter (or within 60 days
after the expiration of such 30 day period) notify the
Trustee and ITEL that it is requiring the redemption of
a portion of the outstanding principal amount of the Trust
Certificates held by it which bears the same ratio to the
outstanding principal amount of the Trust Certificates held
by it as the amount disbursed by the Trustee out of Deposited
Cash pursuant to Section 3.02 for the acquisition of the Trust
Equipment subject to such Lease (or if such Trust Equipment
has replaced boxcars previously subject hereto, for the
acquisition of the replaced boxcars) bears to the aggregate
principal amount of Trust Certificates issued pursuant
to Section 2.01, at a redemption price equal to that in
effect on the date of redemption for a voluntary redemption
pursuant to third paragraph of Section 2.02, together with
accrued and unpaid interest to the date fixed for redemption;
such redemption date shall be any date determined by the
Trustee, falling not less than 30 days nor more than 60 days
after receipt of such notice, and shall be effected with
funds deposited by ITEL on such date pursuant to Sections
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4.04(B) (3) (a) and 4.04(B) (4) (b).

SECTION 4.10. Indemnity. ITEL covenants and
agrees to indemnify, protect, save and keep harmless the
Trustee and its respective successors, assigns, legal
representatives, agents and servants, and the holders of
the Trust Certificates, from and against any and all claims
(including, without limitation, claims involving strict
or absolute liability), liabilities, obligations, damages,
penalties, taxes (other than income taxes on fees or other
compensation received by the Trustee in its capacity as
Trustee hereunder and other than income taxes on payments
of principal of, premium (if any) and interest on the Trust
Certificates), actions, costs, suits, expenses or disburse-
ments (including, without limitation, legal fees and expenses),
or losses of any kind or nature whatsoever which may be
imposed on or asserted against or suffered by the Trustee
and its respective successors, assigns, legal representatives,
agents and servants or the holders of the Trust Certificates
arising out of or connected with this Agreement, the Trust Cer-
tificates, the Leases or the Lease Assignments or the performance
or enforcement of any of the terms of any thereof, or arising
out of or connected with the ownership, lease, use, sublease,
operation, manufacture, purchase, acceptance, rejection,
delivery, possession, replacement, maintenance, repair,
condition, registration, recording, sale, return, storage,
retaking of possession, or other disposition of any of
the Trust Equipment, or otherwise in connection therewith
(including, without limitation, any and all claims, liabilities
or losses arising out of the use of any patented inventions
in and about the Trust Equipment), or arising out of or
connected with the administration of the trust created
by this Agreement or the action or inaction of the Trustee
hereunder; provided, however, ITEL shall not be obligated
to indemnify, protect, save and keep harmless the Trustee
for the consequences of any negligence or wilful misconduct
of the Trustee. ITEL shall not be relieved from any of
its obligations hereunder by reason of the assertion or
enforcement of any such claims or the commencement or
prosecution of any litigation in respect thereof.

SECTION 4.11. Compliance with Laws. ITEL covenants
and agrees to comply in all respects with the laws of the
United States of America and of all the states and other
jurisdictions in which the Trust Equipment, or any unit
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thereof, may be operated, and with all lawful acts, rules,
regulations and orders of any commissions, boards and other,
legislative, executive, administrative or judicial bodies

or officers having power to regulate or supervise any of

the Trust Equipment, including without limitation all lawful
acts, rules, regulations and orders of any body having
competent jurisdiction relating to automatic coupler devices
or attachments, air brakes or other appliances; provided,
however, that upon notice to the Trustee ITEL may in good
faith contest the validity of any such law, act, rule,
regulation or order, or the application thereof to the

Trust Equipment or any part thereof, in any reasonable
manner which will not in the reasonable judgment of the
Trustee materially endanger the rights or interests of

the Trustee or of the holders of the Trust Certificates.

ARTICLE FIVE

Events of Default and Remedies

SECTION 5.01. Events of Default. If any of
the following shall occur (hereinafter called an Event
of Default), whatever the reason therefor and whether
it shall be voluntary or involuntary, or come about or
be effected by operation of law or pursuant to or in
compliance with any judgment, decree or order of any court,
or any order, rule or regulation of any administrative
or governmental body:

(a) ITEL shall default in the payment of (i) any
part of the rental payable hereunder (including advance
rental but excluding rental required to make Mandatory
Sinking Fund Payments in respect of the Trust Certifi-
cates) or any amount payable pursuant to its guaranty of
the Trust Certificates (excluding any amount in respect
of the redemption of Trust Certificates pursuant to
the Mandatory Sinking Fund) for more than five days
after the same shall have become due and payable or
(ii) that part of the rental required to make Mandatory
Sinking Fund Payments in respect of the Trust Certificates
or any payment, pursuant to such guaranty, of any amount
in respect of the redemption of Trust Certificates
pursuant to the Mandatory Sinking Fund; or

(b) ITEL shall suffer any unauthorized assignment or
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transfer of its rights hereunder or shall make any unautho-
rized transfer or lease (including, for the purpose of
this clause, contracts for the use thereof) of any of the
Trust Equipment or any part thereof, or, except as

herein authorized, shall part with the possession

of, or suffer or allow to pass out of its possession

or control, any of the Trust Equipment or any part
thereof, and shall fail or refuse either to cause

such assignment or transfer or lease to be canceled

by agreement of all parties having any interest therein
and recover possession and control of such Trust Equipment
or part thereof within 30 days after the Trustee shall
have demanded in writing such cancelation and recovery

of possession and control, or within said 30 days to
deposit with the Trustee a sum in cash equal to the
value, as of the date of such unauthorized action
(determined in the manner provided in subparagraph

(1) of the last paragraph of Section 4.06), of such

Trust Equipment or part thereof (any sum so deposited

to be returned to ITEL upon the cancelation of such
assignment, transfer or lease and the recovery of
possession and control by ITEL of such Trust Equipment

or part thereof); or

(c) ITEL shall, for more than 30 days after the Trus-
tee shall have demanded in writing performance thereof,
fail or refuse to comply with any other of the terms and
covenants hereof, of the Purchase Agreement or of any
Lease Assignment on its part to be kept and performed,
or to make provision satisfactory to the Trustee for
such compliance; or

(d) ITEL or any Subsidiary shall default in any.
payment of any Indebtedness, rentals or other money
obligations (for purposes of this Section 5.01(4d),
it being assumed that the words "Restricted Subsidiary"
were replaced by the word "Subsidiary" wherever such
words appear, directly or through the use of the term
"Capitalized Lease Rentals", in the definition of
"Indebtedness") (other than any part of the rental
payable by ITEL hereunder or any amount payable pursuant
to ITEL's guaranty of the Trust Certificates) beyond
any period of grace provided with respect thereto,
or shall default in the performance of any other agreement,
term or condition contained in any agreement under
which any such obligation is created, and (i) the effect
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of such default, if it occurs prior to the stated
maturity or scheduled date for the payment thereof,

is to cause, (a) Indebtedness, such rentals or other
obligations to become due prior to the stated maturity
or scheduled date for the payment thereof or (b) such
agreement to be terminated; (ii) the aggregate principal
amount of (a) Indebtedness, rentals and other obligations
with respect to the payment of which ITEL or any Subsi-
diary is so in default and (b) Indebtedness, rentals

and other obligations which are so accelerated exceeds
10% of the aggregate principal amount of all consoli-~
dated Funded Debt at the time outstanding; and (iii)
such default is not cured and the related declaration

of acceleration or termination, if any, is not revoked
within 30 days after such event would, but for this
clause (iii), constitute an Event of Default hereunder;
or

(e) any material representation or warranty made
by ITEL herein or in the Purchase Agreement or in
any writing furnished in connection with or pursuant
to this Agreement or the Purchase Agreement shall
be false in any material respect as of the date as
of which made; or

(f) a decree or order shall have been entered
by a court of competent jurisdiction adjudging ITEL or
any Restricted Subsidiary whose Net Tangible Assets are
equal to not less than 10% of Consolidated Net Tangible
Assets a bankrupt or insolvent or approving as properly
filed a petition seeking reorganization or arrangement
of ITEL or any such Restricted Subsidiary under the Bank-
ruptcy Act, or any other Federal or state law relating
to bankruptcy or insolvency, or appointing a receiver or
decreeing or ordering the winding up or liquidation of
the affairs of ITEL or any _such Restricted Subsidiary (and
such decree or order shall not have been discharged,
stayed or otherwise rendered ineffective within 60 days
after such entry); or

(g) ITEL or any Restricted Subsidiary whose Net
Tangible Assets are equal to not less than 10% of
Consolidated Net Tangible Assets shall file a petition
in voluntary bankruptcy or seeking relief under any
provision of any bankruptcy, insolvency, reorganization,
arrangement, readjustment of debt, dissolution or
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liquidation law of any jurisdiction, whether now or
hereafter in effect, or shall consent to the filing

of any such petition against it or shall make an assignment
for the benefit of creditors or shall admit in writing

its inability to pay its debts generally as they become

due or shall consent to the appointment of a receiver,
trustee or liquidator of ITEL or any such Restricted
Subsidiary or action shall be taken by ITEL or any

such Restricted Subsidiary in furtherance of any of

the aforesaid purposes;

then, in any such case, the Trustee in its discretion may, and
upon the written request of (x) the holders of a majority

in aggregate principal amount of the outstanding Trust
Certificates, if such request is made with respect to an

Event of Default under clause (b) or (e) of this Section

5.01, or (y) the holders of 25% in aggregate principal

amount of the outstanding Trust Certificates, if such request
is made with respect to an Event of Default under clause (a),
(¢), (d), (f) or (g) of this Section 5.01, or (z) any holder
of Trust Certificates if such request is made with respect

to an Event of Default under clause (a) of this Section

5.01 and such holder has not received payment of any principal,
premium (if any) or interest due and payable on such holder's
Trust Certificates within five days after such holder shall
have given written notice thereof to both ITEL and to the
Trustee, -the Trustee shall, by notice in writing delivered

to ITEL, declare to be due and payable forthwith the entire
amount of the rentals (including any unpaid advance rental,
but not including rentals required for the payment of interest
accruing after the date of such declaration) payable by

ITEL, as set forth in Section 4.04 and not theretofore

paid. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately
without further demand, together with interest at the rate

of 11-3/8% per annum, to the extent legally enforceable,

on any portion thereof overdue.

In case any one or more Events of Default shall
happen, the Trustee in its discretion also may, and upon
the written request of the holder or holders of the then
outstanding Trust Certificates the written request of which
would require the Trustee to accelerate rentals under the
next preceding paragraph of this Section 5.01 as a result of
the occurrence of such Event of Default shall, by notice in
writing delivered to ITEL, declare the unpaid principal
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of all the Trust Certificates then outstanding to be due
and payable, and thereupon the same shall become and be
immediately due and payable, together with interest accrued
thereon.

In case ITEL shall fail to pay any installment
of rental payable pursuant to Section 4.04(B) (3) or (B) (4),
when and as the same shall have become due and payable
hereunder, and such default shall have continued for a period
of ten days, the Trustee, in its own name and as trustee of
an express trust, shall be entitled and empowered to insti-
tute any action or proceedings at law or in equity for the
collection of the rentals so due and unpaid, and may prosecute
any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against
ITEL or any other obligor upon the Trust Certificates
and collect in the manner provided by law out of the property
of ITEL or any other obligor upon the Trust Certificates
wherever situated the moneys adjudged or decreed to be
payable.

In case there shall be pending proceedings for the
bankruptcy or for the reorganization of ITEL under the
Bankruptcy Act or any other applicable law, or in case
a receiver or trustee shall have been appointed for the
property of ITEL, or in case of any other similar judicial
proceedings relative to ITEL, or to the creditors or property
of ITEL, the Trustee, irrespective of whether the rental
payments hereunder or the unpaid principal amount of the
Trust Certificates shall then be due and payable as herein or
therein expressed whether by declaration or otherwise and
irrespective of whether the Trustee shall have made any
demand or declaration pursuant to the provisions of this
Section, shall be entitled and empowered, by intervention in
such proceedings or otherwise, to file and prove a claim or
claims for the entire amount of the rentals (including any
unpaid advance rental, but not including rentals required for
the payment of interest accruing after the date of such
payment of all amounts due), and to file such other papers
or documents as may be necessary or advisable in order to
have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attor-
neys and counsel, and for reimbursement of all expenses
and liabilities incurred, and all advances made, by the
Trustee except as a result of its negligence or wilful
misconduct) and of the holders of the Trust Certificates
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allowed in such proceedings and to collect and receive any
moneys or other property payable or deliverable on any such
claims, and to distribute all amounts received with respect
to the claims of the holders of the Trust Certificates and of
the Trustee on their behalf; and any receiver, assignee or
trustee in bankruptcy or reorganization is hereby authorized
by each of the holders of the Trust Certificates to make
payments to the Trustee, and, in the event that the Trustee
shall consent to the making of payments directly to the
holders of the Trust Certificates, to pay to the Trustee such
amount (which to the extent necessary shall be deducted and
paid from the amounts payable to the holders) as shall be
sufficient to cover reasonable compensation to the Trustee,
its agents, attorneys and counsel, and all other expenses and
liabilities incurred, and all advances made, by the Trustee
except as a result of its negligence or wilful misconduct.

All rights of action and to assert claims under
this Agreement or under any of the Trust Certificates may be
enforced by the Trustee without the possession of any of the
Trust Certificates or the production thereof at any trial or
other proceedings relative thereto, and any such action or
proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of
judgment shall be for the ratable benefit of the holders of
the Trust Certificates. 1In any proceedings brought by the
Trustee (and also any proceedings involving the interpretation
of any provisions of this Agreement to which the Trustee
shall be a party) the Trustee shall be held to represent all
the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates
parties to such proceedings.

SECTION 5.02. Remedies. In case of the happening
of any Event of Default, the Trustee may by its agents enter
upon the premises of ITEL and of any Affiliate or of any lessee
(or other person having acquired the use or possession of the
Trust Equipment) where any of the Trust Equipment may be and
take possession of all or any part of the Trust Equipment and
withdraw the same from said premises, retaining all payments
which up to that time may have been made on account of
rental for the Trust Equipment and otherwise, and shall be
entitled to collect, receive and retain all unpaid per diem,
incentive per diem, mileage or other charges of any kind
earned by the Trust Equipment or any part thereof, and may
lease or otherwise contract for the use of the Trust Equip-
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ment or any part thereof; or the Trustee may with or without
retaking possession (but only after declaring due and

payable the entire amount of rentals payable by ITEL and the
unpaid principal of all the then outstanding Trust Certifi-
cates, as provided in Section 5.01) sell the Trust Equipment

or any part thereof, free from any and all claims of ITEL at
law or in equity, in one lot and as an entirety or in

separate lots, at public or private sale for cash or upon
credit in its discretion, and may proceed otherwise to

enforce its rights and the rights of the holders of then
outstanding Trust Certificates. Upon any such sale, the
Trustee itself may bid for the property offered for sale

or any part thereof. Any such sale may be held or conducted

at such place and at such time as the Trustee may specify, or
as may be required by law, and without gathering at the place
of sale the Trust Equipment to be sold, and in general in

such manner as the Trustee may determine, but so that ITEL

may and shall have a reasonable opportunity to bid at any

such sale. Upon such taking possession or withdrawal, lease

or sale of the Trust Equipment, ITEL shall cease to have any
rights or remedies in respect of the Trust Equipment hereunder,
but all such rights and remedies shall be deemed thenceforth

to have been waived and surrendered by ITEL and no payments
theretofore made by ITEL for the rent or use of the Trust
Equipment or any of it shall give to ITEL any legal or
equitable interest or title in or to the Trust Equipment or

any of it or any cause or right of action at law or in equity
in respect of the Trust Equipment against the Trustee or the
holders of interests hereunder. No such taking of possession,
withdrawal, lease or sale of the Trust Equipment by the
Trustee shall be a bar to the recovery by the Trustee from
ITEL of rentals then or thereafter due and payable, or o6f
principal, premium (if any) and interest in respect of the Trust
Certificates, and ITEL shall be and remain liable for the same
until such sums have been realized as, with the proceeds of the
lease or sale of the Trust Equipment, shall be sufficient for the
discharge and payment in full of all the obligations of ITEL
under this Agreement. '

SECTION 5.03. Application of Proceeds. 1If the
Trustee shall exercise any of the powers conferred upon it by
Sections 5.01 and 5.02, all payments made by ITEL to the
Trustee, and the proceeds of any judgment collected from
ITEL by the Trustee, and the proceeds of every sale or lease
by the Trustee of any of the Trust Equipment, together with
any other sums which may then be held by the Trustee under
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any of the provisions hereof (other than sums held in trust
for the payment of specific Trust Certificates or a part
thereof, or interest thereon) shall be applied by the Trustee
to the payment in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this Agreement
and (b) of the principal of, premium (if any) and interest

on the Trust Certificates then due and payable, whether

by declaration of acceleration or otherwise, with interest

on any overdue portion thereof at the rate of 11-3/8% per
annum, to the extent legally enforceable, all such payments
to be in full if such proceeds shall be sufficient, and

if not sufficient, then pro rata without preference between -
principal, premium (if any) and interest. If after applying
all such sums of money realized by the Trustee as aforesaid
there shall remain any amount due to the Trustee under the

provisions hereof, ITEL agrees to pay the amount of such
deficit to the Trustee.

SECTION 5.04. Waivers of Default. Prior to the
declaration of the acceleration of the maturity of the
rentals and of the maturity of all the Trust Certificates
as provided in Section 5.01, the holders of not less than
66~2/3% in aggregate unpaid principal amount of the Trust
Certificates at the time outstanding may on behalf of the
holders of all the Trust Certificates waive by an instrument
in writing delivered to the Trustee any past default and its
consequences, except a default in the payment of any install-
ment of rental payable pursuant to Section 4.04(B) (3) or
(B) (4) or in the payment of any amount payable pursuant to
ITEL's guaranty of the Trust Certificates, but no such waiver
shall extend to or affect any subsequent default or impair
any right consequent thereon.

If at any time after the principal of all the
Trust Certificates shall have been declared and become due
and payable or if at any time after the entire amount of
rentals shall have been declared and become due and payable,
all as provided in Section 5.01, but before December 31, 1993,
all arrears of rent (with interest at the rate of 11-3/8%
per annum upon any overdue installments, to the extent
legally enforceable), the expenses and reasonable compen-
sation of the Trustee, together with all expenses of the
trust occasioned by ITEL's default, and all other sums
which shall have become due and payable by ITEL hereunder
shall be paid by ITEL before any sale by the Trustee of
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any of the Trust Equipment, and every other default shall
be made good or secured to the satisfaction of the Trustee,
or provision deemed by the Trustee to be adequate shall be
made therefor, then, and in every such case, the Trustee,
if so requested in writing by the holders of a majority in
aggregate unpaid principal amount of the Trust Certificates
then outstanding, shall by written notice to ITEL waive

the default by reason of which there shall have been such
declaration or declarations and the consequences of such
default, but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

SECTION 5.05. Obligations of ITEL Not Affected
by Remedies. No retaking of possession of the Trust Equipment
by the Trustee, or any withdrawal, lease or sale thereof,
nor any action or failure or omission to act against ITEL or
in respect of the Trust Equipment on the part of the Trustee
or on the part of the holder of any Trust Certificate, nor
any delay or indulgence granted to ITEL by the Trustee or by
any such holder, shall affect the obligations of ITEL here-~
under or the obligations of ITEL under the guaranties endorsed
on the Trust Certificates.

SECTION 5.06. ITEL To Deliver Trust Equipment to
Trustee. In case an Event of Default shall occur and be
continuing and the Trustee shall demand possession of any
of the Trust Equipment ITEL will, as soon as possible and
at its expense, cause such Trust Equipment to be drawn
to such point or points as shall reasonably be designated
by the Trustee and will there deliver or cause to be delivered
the same to the Trustee; or, at the option of the Trustee,
the Trustee may keep such Trust Equipment, at the expense
of ITEL, on any lines of railroad or premises approved
by the Trustee until the Trustee shall have leased, sold
or otherwise disposed of the same. The performance of
the foregoing covenant is of the essence of this Agreement,
and upon application to any court having jurisdiction in
the premises, the Trustee shall be entitled to a decree
against ITEL, requiring the specific performance thereof.

SECTION 5.07. Trustee to Give Notice of Default.
The Trustee shall give to the registered holders of the
Trust Certificates notice of each Event of Default or Default
hereunder actually known to the Trustee at its Corporate
Trust Office, immediately after it so learns of the same.
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SECTION 5.08. Control by Holders of Trust Certifi-
cates. The registered holders of a majority in aggregate
unpaid principal amount of the then outstanding Trust
Certificates, by an instrument or instruments in writing
executed and delivered to the Trustee, shall have the right
to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee;
provided, however, that the Trustee shall have the right to
decline to follow any such direction (i) if the Trustee
shall be advised by counsel that the action so directed may
not lawfully be taken or (ii) if the Trustee shall be
advised by counsel that the action so directed may involve
it in personal liability as to which the holders have not
agreed fully to indemnify the Trustee. The Trustee may take
any other action deemed proper by the Trustee which is not
inconsistent with any such direction given hereunder.

SECTION 5.09. Remedies Cumulative; Subject to
Mandatory Requirements of Law. The remedies in this Agree-
ment provided in favor of the Trustee and the holders of the
Trust Certificates, or any of them, shall not be deemed
exclusive, but shall be cumulative, and shall be in addition
to all other remedies in their favor existing at law or in
equity; and such remedies so provided in this Agreement
shall be subject in all respects to any mandatory require-
ments of law at the time applicable thereto, to the extent
such regquirements may not be waived on the part of ITEL.

SECTION 5.10. Delay or Omission Not Waiver. No
delay or omission of the Trustee or of any holder of any Trust
Certificate to exercise any right, power or remedy accruing
upon any Default or Event of Default shall impair any such
right, power or remedy or constitute a waiver of any such
Default or Event of Default or an acquiescence therein.

Every right, power and remedy given by this Article Five

or by law to the Trustee or to such holder may be exercised
from time to time, and as often as may be deemed expedient,
by the Trustee or by such holder, as the case may be.

ARTICLE SIX

Additional Covenants and Agreements by ITEL

SECTION 6.01. Guaranty of ITEL. ITEL uncondi-
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tionally covenants, agrees and guarantees to each holder

of a Trust Certificate executed and delivered by the Trustee
the due and punctual payment of the principal of, premium

(if any) and interest on, such Trust Certificate, when

and as the same shall become due and payable, whether at
maturity, upon acceleration or otherwise, including interest
on overdue amounts as provided herein and therein, and

the due and punctual payment of all other amounts payable

to the holder of each Trust Certificate pursuant to the

terms of this Agreement. 1In case any such principal, premium
(if any), interest or other amount is not punctually paid

as provided herein, ITEL hereby agrees to cause such payment
to be made punctually when and as the same shall become

due and payable, whether at maturity, upon acceleration or
otherwise, as if such payment were made as provided herein.
ITEL hereby agrees that its obligations hereunder shall

be unconditional, irrespective of the validity, regularity

or enforceability of any or all of the Trust Certificates,
the absence of any action to enforce the same, the waiver

or consent by the holder of any Trust Certificate, ITEL or
the Trustee with respect to any provisions thereof or of

this Agreement, the recovery of any judgment against any
person or any action to enforce the same, or any other
circumstance which might otherwise constitute a legal or
equitable discharge or defense of a guarantor and irrespective
of any other circumstance which might otherwise limit the
recourse against ITEL by the holder of any Trust Certificate.
ITEL hereby waives diligence, presentment, demand of payment,
filing of claims with a court in the event of any proceeding
with respect to the rentals or other properties received

by the Trustee hereunder, any right to require a proceeding
first against the rentals or other properties received by

the Trustee hereunder, protest or notice of any kind with
respect to each Trust Certificate or the interest evidenced
thereby and all demands whatsoever, and ITEL hereby covenants
that this guaranty will not be discharged except by payment
as herein provided and then only to the extent of such payment.

SECTION 6.02. Execution of the Guaranty Endorsed

on the Trust Certificates. ITEL agrees to endorse upon

each of the Trust Certificates delivered pursuant hereto
(whether pursuant to Section 2.01, 2.03, 2.07 or 2.08), at or
before the execution and delivery thereof by the Trustee,

its guaranty, in substantially the form set forth in Schedule.
B hereto. Said guaranty so endorsed shall be signed in

the name and on behalf of ITEL by the manual signature
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of the President, any Vice President or the Treasurer of
ITEL or of ITEL's Transportation Services Group or Rail
Division. 1In case any such officer whose signature

shall appear on said guaranty shall cease to be such officer
before the Trust Certificates shall have been executed

and delivered by the Trustee, or shall not have been acting
in such capacity on the date of the Trust Certificates,

such guaranty shall nevertheless be as effective and binding
upon ITEL as though the person who signed said guaranty

had not ceased to be or had then been such officer.

SECTION 6.03. Discharge of Liens. ITEL covenants
and agrees that it will pay and discharge, or cause to be
paid and discharged, or make adequate provision for the
satisfaction or discharge of, any debt, tax, charge, assess-
ment, obligation or claim which if unpaid might become a
lien, charge, security interest or other encumbrance upon or
against any of the Trust Equipment or its rights under
any Lease thereof; but this provision shall not require
the payment of any such debt, tax, charge, assessment,
obligation or claim so long as, after written notice by
ITEL to the Trustee, the validity thereof shall be contested
in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights
or interest of the Trustee or of the holders of the Trust
Certificates and ITEL shall have furnished the Trustee
with an Opinion of Counsel to such effect. 1If ITEL does
not forthwith pay and discharge or cause to be paid and
discharged, or make adequate provision for the satisfaction
or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section, the Trustee
may, but shall not be obligated to, pay and discharge the
same and any amount so paid shall be secured by and under
this Agreement until reimbursed by ITEL.

SECTION 6.04. Recording. ITEL will, at its
expense, promptly after the execution and delivery of this
Agreement, each Lease covering Trust Equipment, each Lease
Assignment and each supplement or amendment hereto or thereto,
cause the same to be duly filed and recorded with the Interstate
Commerce Commission in accordance with §11303 of Title
49 of the United States Code, and will also from to time execute
and file in the United States such financing statements
and continuation statements with respect to any property
subject hereto or thereto as may be reasonably requested by the
Trustee pursuant to the Uniform Commercial Code as in effect in
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any jurisdiction (and, if so requested, will deliver an
Opinion of Counsel with respect to such filings and the absence
of filings by any other person under the Uniform Commercial
Code with respect to such property). ITEL will, at its
expense, from time to time do and perform any other act

and will execute, acknowledge, deliver, file and record

and will refile and rerecord any and all further instruments
required by the laws of the United States of America or

any state thereof or the District of Columbia or reasonably
requested by the Trustee for the purposes of proper protection
of the title of the Trustee and the rights of the holders

of the Trust Certificates and of fully carrying out and
effectuating this Agreement and the intent hereof.

SECTION 6.05. Opinions of Counsel. Promptly
after the execution and delivery of this Agreement, each
Lease, each Lease Assignment and each supplement or amendment
hereto or thereto, ITEL will furnish to the Trustee an
Opinion of Counsel stating that, in the opinion of such
counsel, such document has been properly filed and recorded
and refiled and rerecorded, if necessary or advisable,
and any other necessary or advisable action has been taken,
so as effectively to protect and perfect the title of the
Trustee to the Trust Equipment and the security interest
of the Trustee in the Lease covered by such Lease Assignment,
under the laws of the United States of America or any state
thereof or the District of Columbia and its rights and
the rights of the holders of the Trust Certificates hereunder
and under such Lease Assignment and reciting the details
of such action and that, in the case of any Lease, the
rights of the lessee thereunder are subject and subordinate
to the rights of the Trustee hereunder.

ITEL will furnish to the Trustee on or before
April 30, 1979 and on or before each April 30 thereafter,
an Opinion of Counsel stating:

(a) that, in the opinion of such counsel, (i)
such filing and recording has been made and other
action taken as is necessary or advisable to protect
and perfect and maintain the protection and per-
fection of, in any state of the United States and
the District of Columbia, the title of the Trustee
to the Trust Equipment, the security interest of the
Trustee in each Lease, and its rights and the rights
of the holders of the Trust Certificates hereunder and
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under the Lease Assignment pertaining thereto and reciting
the details of such action, or (ii) no such action

is necessary or advisable to protect, perfect or maintain
the protection and perfection of, in any state of the
United States or the District of Columbia, the title of the
Trustee to the Trust Equipment, the security interest

of the Trustee in each Lease and its rights and the
rights of the holders of the Trust Certificates hereunder
and under the Lease Assignment pertaining thereto; and

(b) such action, if any, as is necessary or advis-
able during the next succeeding 18 months to protect, per-
fect and maintain the protection and perfection of, in any

state of the United States and the District of Columbia, the

title of the Trustee to the Trust Equipment, the security
interest of the Trustee in each Lease and its rights
and the rights of the holders of the Trust Certificates

hereunder and under the Lease Assignment pertaining thereto.

If, pursuant to Section 6.04, any Uniform Commercial Code f£ilings

have been made, such opinion will also cover the necessity or

advisability of any continuation statements with respect thereto.

SECTION 6.06. Certificates as to Defaults. ITEL
shall furnish to the Trustee copies of any certificate
furnished to any holder of Trust Certificates pursuant
to clauses (iii) or (iv) of Section 4 of the Purchase Agreement
promptly upon the furnishing thereof to the holders.

SECTION 6.07. Further Assurances. ITEL covenants
and agrees that from time to time it will, at its expense,
do all such acts and execute all such instruments of further
assurance as it shall be reasonably requested by the Trustee
to do or execute for the purpose of fully carrying out and
effectuating this Agreement and the intent hereof.

SECTION 6.08. Compliance with Purchase Agreement.
ITEL covenants and agrees, for the benefit of all of the
holders of the Trust Certificates, that it will perform and
comply with each covenant and obligation pertaining to
it and contained in the Purchase Agreement.

SECTION 6.09. Maintenance of Corporate Existence,
Rights, etc. ITEL will at all times cause to be done all
things necessary to maintain, preserve and renew its corporate
existence, rights and franchises and the corporate existence,
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rights and franchises of its Restricted Subsidiaries; provided,
however, that nothing in this Section 6.09 shall (a) require
ITEL or any Restricted Subsidiary to maintain, preserve or renew
any right or franchise which is not material to the conduct

of the business of ITEL and its Restricted Subsidiaries (taken
as a whole), (b) prevent a consolidation or merger involv-

ing ITEL or a Restricted Subsidiary which is not prohibited

by the provisions of Section 7.04 hereof or (c) prevent

the dissolution of a Restricted Subsidiary if, pursuant

to such dissolution, all of its assets are transferred to

ITEL, as if such Restricted Subsidiary were merged into ITEL.

SECTION 6.10. Maintenance of Properties, etc. ITEL
will, insofar as it is not prevented by causes beyond its
control, (i) at all times maintain, preserve, protect and
keep or cause to be maintained, preserved, protected and
kept its properties and assets and the properties and assets
of its Restricted Subsidiaries in good repair, working
order and condition and (ii) from time to time make or
cause to be made all repairs, renewals, replacements, extensions,
additions, betterments and improvements to such properties
and assets as are needful and proper, so that the business
carried on in connection therewith may be conducted properly
and efficiently at all times; provided, however, that
nothing in this Section 6.10 shall prevent ITEL or any
Restricted Subsidiary from selling, abandoning or otherwise
disposing of any property or asset (a) if such property
or asset is no longer of use in the business of ITEL or
the Restricted Subsidiary owning the same and (b) if such
sale, abandonment or other disposition is not prohibited
by the provisions of Section 7.09 hereof.

SECTION 6.11. Insurance. ITEL will provide,
or cause to be provided for itself and each of its Restricted
Subsidiaries, with insurers of recognized responsibility and
by such methods as shall be adequate, such insurance against
casualties, losses and liabilities (other than in respect of
Trust Equipment) of the kinds customarily insured against by
corporations similarly situated, in such amounts and subject
only to such exclusions and deductibles as customarily would
be applicable to insurance carried by such corporations.

SECTION 6.12. Payment of Indebtedness. ITEL will,
and will cause each Restricted Subsidiary to, (but only to the
extent that the assets of such Restricted Subsidiary shall
be sufficient for the purpose) pay punctually and discharge
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when due, or renew or extend, any Indebtedness heretofore

or hereafter incurred by it or any of them, as the case may

be, for money borrowed; provided, however, that nothing in this
Section 6.12 shall require ITEL or any such Restricted Sub-
sidiary to pay or discharge or renew or extend any such Indebted-
ness so long as ITEL or such Restricted Subsidiary in good

faith shall contest any claim that may be asserted against

it in respect of any such Indebtedness and shall, to the

extent required by generally accepted accounting principles,

set aside on its books adequate reserves with respect thereto.

SECTION 6.13. Proper Books of Record and Account.
ITEL will, and will cause each Restricted Subsidiary to, at
all times keep proper books of record and account in which full,
true and correct entries will be made of its transactions
in accordance with generally accepted accounting principles.

SECTION 6.14. Compliance with Laws, etc. ITEL
will, and will cause each Restricted Subsidiary to, comply in
all material respects with all laws and regulations of the
United States of America and of all foreign countries having
jurisdiction and of any state or municipality or other
governmental unit, and of any subdivision or agency of any
governmental unit, which are applicable in any material
respect to the conduct of business or the ownership or
leasing of property by ITEL and such Restricted Subsidiaries;
provided, however, that nothing in this Section 6.14 shall
require ITEL or any Restricted Subsidiary to comply with
any law or regulation so long as ITEL or such Restricted
Subsidiary in good faith by appropriate proceedings shall
contest the validity or applicability thereof.

SECTION 6.15. ERISA Compliance. Neither ITEL nor
any of its Subsidiaries will at any time permit any employee
pension benefit plan, as such term is defined in Section 3
of the Employee Retirement Income Security Act of 1974 ("ERISA"),
to (a) engage in any transaction which could result in a li-
ability of ITEL or a Subsidiary under Section 409 of ERISA or
Section 4975 of the Internal Revenue Code of 1954, as amended,
or pursuant to any agreement or statute with respect to liabili-
ties incurred by any person under such sections, (b) incur any
"accumulated funding deficiency" (within the meaning of Sec-
tion 302 of ERISA or Section 412 of said Code), whether or not
waived, and (c) terminate, or suffer to be terminated, any
such employee pension benefit plan in a manner which could
result in the imposition of a lien on any property or assets
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of ITEL or a Subsidiary pursuant to Section 4068 of ERISA.

ARTICLE SEVEN

Negative Covenants

ITEL covenants and agrees that from the date hereof
and until payment in full of the principal, premium (if
any) and interest on the Trust Certificates, unless holders
of not less than 66-2/3% in aggregate principal amount
of Trust Certificates then outstanding shall otherwise
consent in writing, it will not, nor will it permit any
Restricted Subsidiary to:

SECTION 7.01. Indebtedness. Incur, create, assume
or permit to exist any Indebtedness except

(a) Subordinated Debt as shown on the Con-
solidated Balance Sheet to the extent such Subor-
dinated Debt is outstanding on the date hereof;

(b) additional Subordinated Debt; provided,
however, that, at the time of and after giving
effect to the incurrence thereof, the aggregate of
Consolidated Subordinated Debt will not exceed 100%
of Consolidated Stockholders' Equity;

(¢) Senior Funded Debt as shown on the Con-
solidated Balance Sheet to the extent such Senior
Funded Debt is outstanding on the date hereof;

(d) additional Senior Funded Debt; provided,
however, that, at the time of and after giving
effect to the incurrence thereof, the total of all
Consolidated Senior Funded Debt (including, for
purposes of this Section 7.01(d) only, the highest
aggregate principal amount of Short Term Debt of
ITEL and its Restricted Subsidiaries outstanding on
any one day during the 30 consecutive day period
during the immediately preceding 12 month period
during which ITEL and its Restricted Subsidiaries
had outstanding the lowest aggregate principal
amount of Short Term Debt) will not exceed (i)
375%, if such Senior Funded Debt is incurred on or
prior to December 31, 1982, or (ii) 350%, if such
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Senior Funded Debt is incurred on or after January 1,
1983, of the Consolidated Senior Borrowing Base;

(e) such of the Indebtedness of a corporation
as exists at the time when, within the limitations
set forth in Section 7.04, (i) such corporation hereafter
becomes a Restricted Subsidiary of or is merged into ITEL
or one of its Restricted Subsidiaries, or (ii) substantial-
ly all the assets of such corporation are acquired by ITEL
or one of its Restricted Subsidiaries; provided, however,
that the relevant debt tests of Sections 7.01(b) and (d)
shall at all times be met as if such Indebtedness was
then being incurred; and

(f) Short Term Debt, provided, however, that ITEL
shall not at any time create, assume or suffer to exist
any Short Term Debt unless there shall have been a
period of at least 30 consecutive days in the immediately
preceding 12 month period during which ITEL had no Short
Term Debt outstanding, provided, further, that on any
date when ITEL is prohibited from creating, assuming or
suffering to exist Short Term Debt by the provisions of
the foregoing proviso of this Section 7.01(f), ITEL may
nevertheless create, assume or suffer to exist Short Term
Debt if throughout the 30 consecutive day period during
such 12 month period during which ITEL and its Restricted
Subsidiaries had outstanding the lowest aggregate principal
amount of Short Term Debt, ITEL was permitted by Section
7.01(d) to incur additional Senior Funded Debt equal to the
highest aggregate principal amount of Short Term Debt of
ITEL and its Restricted Subsidiaries outstanding on any
one day during such 30 day period.

SECTION 7.02. Liens. Incur, create, assume or permit

to exist any mortgage, pledge, lien, charge or other security
interest or encumbrance of any nature whatsoever (including
conditional sales or other title retention agreements)

on any property or assets now owned or hereafter acquired

by it, other than (so long as any such mortgage, pledge,
lien, charge or other security interest or encumbrance

is not with respect to the Trust Equipment, any Lease or

any Lease Assignment, except to the extent permitted by
Section 4.09): .

(a) liens for taxes or assessments and similar
charges not referred to in Section 6.03, either (i)
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not delinquent or (ii) being contested in good faith
by appropriate proceedings;

(b) liens incurred or pledges and deposits in
connection with workmen's compensation, unemployment
insurance, old-age pensions and other social security
benefits or securing the performance of bids, tenders,
leases, contracts (other than for the repayment of borrowed
money), statutory obligations, surety and appeal bonds
and other obligations of like nature, incurred as an
incident to and in the ordinary course of business;

(c) statutory liens of landlords and other liens
imposed by law, such as mechanics', carriers', warehouse-
men's, materialmen's and vendors' liens, incurred in good
faith in the ordinary course of business, and deposits
made in the ordinary course of business to obtain the
release of any such liens;

(d) zoning restrictions, easements, licenses,
reservations, provisions, covenants, conditions, waivers,
restrictions on the use of property or minor irregulari-
ties of title (and with respect to leasehold interests,
mortgages, obligations, liens and other encumbrances
incurred, created, assumed or permitted to exist and
arising by, through or under or asserted by a landlord
or owner of the leased property, with or without consent
of the lessee), none of which, in the opinion of ITEL,
materially impairs the use of such property in the opera-
tion of the business of ITEL or any Restricted Subsidiary
or the value of such property for the purpose of such
business;

(e) liens created by or resulting from any liti-
gation or proceeding which is currently being contested
in good faith by appropriate proceedings and as to
which ITEL or a Restricted Subsidiary, as the case may
be, shall have to set aside on its books adequate reserves;

(f) subject to each and every other provision
of this Article Seven, leases, security agreements,
mortgages, conditional sales or title retention contracts
to secure the purchase price of fixed or capital assets
purchased or leased by ITEL or any of its Restricted
Subsidiaries or existing on such fixed or capital
assets at the time of purchase or lease, or any renewal,
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extension or refunding (in an amount not in excess

of the then outstanding Indebtedness) of the same,

or to secure Indebtedness (in an amount not in excess
of the lesser of the cost or fair market value of

the fixed or capital assets hereinafter referred to)
incurred by ITEL or any of its Restricted Subsidiaries
for the purpose of reimbursing itself for the cost

of acquisition and/or the cost of improvement of f'ixed
or capital assets owned or leased by ITEL or any of
its Restricted Subsidiaries, provided that each such
lease, security agreement, mortgage, conditional sales
or title retention contract shall at all times be
confined solely to the fixed or capital assets so
purchased, leased or refinanced;

(g) liens on the property or assets of any
Restricted Subsidiary securing Indebtedness of such
Restricted Subsidiary to ITEL;

(h) subject to each and every other provision of
this Article Seven, liens securing Indebtedness permitted
by Sections 7.0l1(c), (d) and (e), excluding Subordinated
Indebtedness permitted by Section 7.01(e); and

(i) liens incidental to the conduct of the respective
businesses of ITEL and its Restricted Subsidiaries or the
ownership of their respective properties and assets which
were not incurred to secure any Indebtedness of ITEL or
of any Restricted Subsidiary and which do not in the
aggregate materially detract from the value of such
properties and assets or materially impair the use thereof
in the operation of the respective businesses of ITEL
and its Restricted Subsidiaries.

In addition, neither ITEL nor any Restricted Sub-

sidiary shall at any time hereafter incur, create or assume
any mortgage, pledge, lien, charge or other security interest
or encumbrance of any nature whatsoever on any property

or assets now owned or hereafter acquired by it securing

any of its obligations which were theretofore unsecured
(unless such obligations were theretofore subject to an
agreement under which the obligee had the option to have

the same so secured) unless ITEL equally and ratably secures
the payment of all rentals and Indebtedness payable by

it under this Agreement and the guaranties endorsed on

the Trust Certificates.
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SECTION 7.03. Capital Distributions. Declare or
pay any dividend on the capital stock of ITEL or any Restricted
Subsidiary (other than dividends payable solely in shares of
the common stock of ITEL or such Restricted Subsidiary or
dividends payable by a Restricted Subsidiary to ITEL), or
redeem, retire, purchase or otherwise acquire, directly or
indirectly, for value any share of the capital stock of ITEL
or any Restricted Subsidiary, or make optional prepayments
of Subordinated Debt by way of sinking fund or otherwise,
or make any Restricted Investment (all of the foregoing being
hereinafter called Restricted Payments), except that, so long
as no Event of Default or Default shall have occurred and
be continuing, ITEL or any Restricted Subsidiary may make
Restricted Payments if the sum of all Restricted Payments
made after December 31, 1976, plus the Restricted Payments
then proposed to be made shall not exceed the sum (hereinafter
called the Maximum Restricted Payment) of (i) 75% of Consolidated
Net Income for the period from January 1, 1977, to the
date of the declaration or payment of the Restricted Payment
or Payments proposed to be made (taken as one accounting
period), (ii) net cash proceeds realized by ITEL and its
Restricted Subsidiaries after December 31, 1976, from the
issuance of, or the conversion of other securities of ITEL
and/or any Restricted Subsidiary to, capital stock of ITEL
and/or its Restricted Subsidiaries, (iii) $5,000,000 and
(iv) in the case of a Restricted Investment only, 15% of
Consolidated Net Tangible Assets as of the date of making
such Restricted Investment.

Nothing contained in the foregoing shall prevent
(i) the payment of any dividend on the capital stock of
ITEL or any Restricted Subsidiary within 90 days after the
date of declaration thereof if, at the time of such declara-
tion and after giving effect thereto, there was compliance
with the provisions hereof or -(ii) the retirement of any shares
of the capital stock of ITEL by exchange for, or out of the
proceeds of the substantially concurrent sale of, other shares
of its capital stock. 1If ITEL shall at any time retire any
shares of its capital stock pursuant to clause (ii) of this
paragraph, such retirement and any such proceeds shall not
be included in any computation thereafter made of the Maximum
Restricted Payment.

For purposes of calculating at any time the aggre-
gate amount of Restricted Payments, the value of any Restricted
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Investment in an Unrestricted Subsidiary shall be deemed to
be the net book value of such investment at the time such
investment was first made reduced by the amount of any repay-
ment of such investment made by such Unrestricted Subsidiary.

SECTION 7.04. Consolidations and Mergers. .Con-
solidate with or merge into any corporation, except (i) ITEL
may merge or consolidate with another corporation if ITEL is
the survivor of such merger or consolidation and immediately
after the consummation of such merger or consolidation, and
after giving effect thereto, no Default or Event of Default
would exist, (ii) any Restricted Subsidiary may be merged
into any other Restricted Subsidiary and (iii) any Restricted
Subsidiary may merge or consolidate with an Unrestricted
Subsidiary if (a) the surviving corporation is a Restricted
Subsidiary, and (b) immediately after the consummation
of such merger or consolidation, and after giving effect
thereto, no Default or Event of Default would exist, provided
that for purposes of this clause (iii) any indebtedness
of any such Unrestricted Subsidiary assumed (whether expressly
or by operation of law) by the Restricted Subsidiary into
which such Unrestricted Subsidiary shall be merged or consolidated
shall for all purposes hereof be deemed to be Indebtedness
of such Restricted Subsidiary incurred on the effective
date of such merger or consolidation.

SECTION 7.05. Stockholders' Equity. In the case of
ITEL, permit the Consolidated Stockholders™ Equity of ITEL
at any time to be less than $130,000,000.

SECTION 7.06. Cash Flow. Permit Cash Flow for the
twelve month period ending on the last day of any fiscal year
to be less than 100% of the aggregate of all payments of
principal of Consolidated Funded Debt which are scheduled to
be made during the next succeeding twelve consecutive month
period.

SECTION 7.07. Interest Coverage. Permit at the end
of any quarterly fiscal period of ITEL, Consolidated Earnings
Available for Interest Coverage for such fiscal period then
ending and the three quarterly fiscal periods next preceding
such fiscal period then ending to be less than 150% of Con-
solidated Interest Expense.

SECTION 7.08. Commercial Paper. Issue or sell
any commercial paper or other similar Short-Term Debt
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contemplated to be retired through the future issuance
and sale of other Short-Term Debt unless, after giving
effect thereto, the aggregate principal amount thereof
then outstanding shall not exceed the aggregate amount
of bank credit lines then unused and available to ITEL
and its Restricted Subsidiaries under then outstanding
credit or loan agreements.

SECTION 7.09. Disposal of Securities or Sale
of Assets. Sell, transfer, assign or otherwise dispose
of (i) any equity or debt security owned by it of a Restricted
Subsidiary (except for the purpose of qualifying directors)
or (ii) all or a substantial portion of its assets unless
(A) in the case of any sale, transfer, assignment or other
disposition of any equity or debt security of a Restricted
Subsidiary, (1) such disposition is of all such securities
owned, directly or indirectly, by ITEL and its Subsidiaries
immediately prior to such disposition, and (2) the corporation
whose securities have been so disposed of does not own,
directly or indirectly, after such disposition any equity
or debt security of ITEL or any Restricted Subsidiary,
(B) the sale, transfer, assignment or other disposition
of such securities or assets is not made to an Affiliate
of the corporation making such disposition, is for fair
value (a resolution of the Board of Directors of ITEL to
the effect that such disposition is for fair value being
determinative thereof) and is in the best interests of
ITEL, (C) either (1) the sum of (y) the net book value of
such securities or assets sold, transferred, assigned or
otherwise disposed of, plus (2) the net book value of any
other equity or debt securities of any Restricted Subsidiary
theretofore owned by ITEL or any Restricted Subsidiary
sold, transferred, assigned or otherwise disposed of during
the twelve consecutive month period next preceding the
date of disposition referred to in clause (y) above and
the net book value of any other assets of ITEL or any Restricted
Subsidiary sold, transferred, assigned or otherwise disposed
of during the twelve consecutive month period next preceding
the date of the disposition referred to in clause (y) above
does not exceed 20% of Consolidated Stockholders' Equity
at the time of the disposition referred to in clause (y)
above or (2) if such sum exceeds 20% of such Consolidated
Stockholders' Equity, ITEL shall offer at the time of the
disposition referred to in clause (y) above by written
notice to all the holders of Trust Certificates then outstanding
to deposit funds with the Trustee in an amount which bears
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the same ratio to such excess as the ratio of (aa) the
principal amount of Trust Certificates outstanding at the

time of the disposition referred to in clause (y) above

the holders of which have consented to the redemption by
filing with the Trustee a written consent thereto within

30 days after ITEL shall have given the written notice
referred to above of its offer so to redeem Trust Certificates
to (bb) Consolidated Senior Funded Debt outstanding at

the time of the disposition referred to in clause (y) above
(such funds to be deposited with the Trustee not less than

30 and not more than 45 days after the giving of such notice
and to be applied on the date of deposit to the redemption,

at 100% of the principal amount thereof, together with

accrued and unpaid interest to the date fixed for redemption,
of Trust Certificates held by such consenting holders equal

in principal amount to the amount of such funds so deposited),
(D) the sum referred to in clause (C) above does not exceed
20% of Consolidated Net Tangible Assets at the time of

the disposition referred to in clause (C) (1) (y) above and

(E) at the time of and after giving effect thereto ITEL

shall not be in default under any provision of this Article
Seven.

ARTICLE EIGHT

Concerning the Holders of Trust Certificates

SECTION 8.01. Evidence of Action Taken by Holders
of Trust Certificates. Whenever in this Agreement 1t 1S
provided that the holders of a specified percentage in
aggregate unpaid principal amount of the Trust Certificates
may take action (including the making of any demand or
request, the giving of any notice, consent or waiver or
the taking of any other action), the fact that at the time
of taking any such action the holders of such specified
percentage have joined therein may be evidenced by any
instrument or any number of instruments of similar tenor
executed by holders of Trust Certificates in person or
by agent or proxy appointed in writing.

SECTION 8.02. Proof of Execution of Instruments
and of Holding of Trust Certificates. Proof of the execution
of any instrument by a holder of Trust Certificates or
his agent or proxy and proof of the holding by any person
of any of the Trust Certificates shall be sufficient if
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made in the following manner:

The fact and date of the execution by any such
person of any instrument may be proved by the certificate
of any notary public or other officer of any jurisdiction
within the United States of America authorized to take
acknowledgments of deeds to be recorded in such jurisdiction
that the person executing such instrument acknowledged
to him the execution thereof, or by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer. Where such execution is by or on behalf
of any legal entity other than an individual, such certificate
or affidavit shall also constitute proof of the authorlty
of the person executing the same.

The ownership of Trust Certificates may be proved
by the register of such Trust Certificates or by a certificate
of the registrar thereof. The Trustee shall act as registrar
of the Trust Certificates.

SECTION 8.03. Trust Certificates Owned by ITEL.
In determining whether the holders of the requisite unpaid
principal amount of the Trust Certificates have concurred
in any direction, request or consent under this Agreement,
Trust Certificates which are owned by ITEL or by any other
obligor on the Trust Certificates or by an Affiliate of
ITEL or any such other obligor shall be disregarded, except
that for the purpose of determining whether the Trustee
shall be protected in relying on any such direction, request
or consent, only Trust Certificates which are actually
known to the Trustee at its Corporate Trust Office to be
so owned, shall be disregarded.

SECTION 8.04. Right of Revocation of Action
Taken. At any time prior to (but not after) the evidencing
to the Trustee, as provided in Section 8.01, of the taking
of any action by the holders of the percentage in aggregate
unpaid principal amount of the Trust Certificates specified
in this Agreement in connection with such action, any holder
of a Trust Certificate the serial number of which is shown
by the evidence to be included in the Trust Certificates
the holders of which have consented to such action may,
by filing written notice with the Trustee and upon proof
of holding as provided in Section 8.02, revoke such action
insofar as concerns such Trust Certificate. Except as
aforesaid, any such action taken by the holder of any Trust
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Certificate shall be conclusive and binding upon such holder
and upon all future holders of such Trust Certificate and

of any Trust Certificate issued in exchange or substitution
therefor, irrespective of whether or not any notation

in regard thereto is made upon such Trust Certificate.

Any action taken by the holders of the percentage in aggregate
unpaid principal amount of the Trust Certificates specified

in this Agreement in connection with such action shall

be conclusive and binding upon ITEL, the Trustee and the
holders of all the Trust Certificates, subject to the provisions
of Section 5.08.

ARTICLE NINE

The Trustee

SECTION 9.01. Acceptance of Trust. The Trustee
hereby accepts the trust imposed upon it by this Agreement,
and covenants and agrees to perform the same as herein
expressed.

SECTION 9.02. Duties and Responsibilities of
the Trustee. 1In case an Event of Default has occurred
(which has not been cured), the Trustee shall exercise
such of the rights and powers vested in it by this Agreement,
and use the same degree of care and skill in their exercise,
as a prudent man would exercise or use under the circumstances
in the conduct of his own affairs. The Trustee shall not
be deemed to have knowledge of any Default or Event of
Default under this Agreement prior to the time it shall
have obtained actual knowledge thereof at its Corporate
Trust Office.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its wilful
misconduct, except that:

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which
may have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provisions
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of this Agreement, and the Trustee shall not

be liable except for the performance of such
duties and obligations as are specifically set
forth in this Agreement, and no implied covenants

or obligations shall be read into this Agreement
against the Trustee; and

(2) in the absence of bad faith on the part
of the Trustee, the Trustee may conclusively
rely, as to the truth of the statements and the
correctness of the opinions expressed therein,

upon any certificates, Requests or opinions furnished

to the Trustee and conforming to the requirements
of this Agreement; but in the case of any such
certificates, Requests or opinions which by any
provision hereof are specifically required to

be furnished to the Trustee, the Trustee shall

be under a duty to examine the same to determine

whether or not they conform to the requirements
of this Agreement;

(b) the Trustee shall not be liable for any error
of judgment made in good faith, unless it shall be
negligent in ascertaining the pertinent facts; provided,
however, that the foregoing provisions of this Section
9.02(b) shall not excuse the Trustee from liability
for its action or inaction which was contrary to the
express provisions of this Agreement;

(c) the Trustee shall not be liable with respect
to any action taken, suffered or omitted to be taken
by it in good faith in accordance with the direction

of the holders of a majority in aggregate unpaid principal

amount of the then outstanding Trust Certificates
relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee,

or exercising any trust or power conferred upon the
Trustee, under this Agreement;

(d) the Trustee may rely and shall be protected
in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it
to be genuine and to have been signed or presented
by the proper party or parties;
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(e) the Trustee may consult with counsel and
any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good
faith and in accordance with such Opinion of Counsel;

(£) the Trustee shall not be under any obligation
to exercise any of its rights or powers vested in
it by this Agreement, at the request, order or direction
of any of the holders of the Trust Certificates, pursuant
to the provisions of this Agreement, unless such holders
shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabilities
which might be incurred therein or thereby; and

(g) the Trustee shall not be liable for any action
taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers
conferred upon it by this Agreement. None of the
provisions contained in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise
incur personal financial liability in the performance
of any of its duties or in the exercise of any of
its rights or powers, if there is reasonable ground
for believing that the repayment of such funds or
adequate indemnity against such risk or liability
is not reasonably assured to it. Whether or not therein
expressly so provided, every provision of this Agree-
ment relating to the conduct or affecting the liability -
of or affording protection to the Trustee shall be
subject to the provisions of this Section.

SECTION 9.03. Application of Rentals; Other
Duties. The Trustee covenants and agrees to apply the rentals
received by it under Section 4.04 (B) when and as the same
shall be received, and to the extent that such rentals
shall be sufficient therefor, for the purposes specified
in Section 4.04(B), and to apply all other rentals or moneys
received or held by it hereunder as provided herein.

The Trustee shall not be required to undertake
any act or duty in the way of insuring, taking care of or
taking possession of the Trust Equipment until fully
indemnified by ITEL or by one or more holders of the Trust
Certificates against all liability and expenses; and

67



the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto or statement of new numbers or any
assignments or any other statement or document that may be
permitted or required to be filed, recorded, refiled or
rerecorded in any jurisdiction to protect or perfect any of
the security interests contemplated hereby.

SECTION 9.04. Funds May be Held by Trustee;
Investments. Any money at any time paid to or held by
the Trustee hereunder until paid out by the Trustee as
herein provided may be carried by the Trustee on noninterest
bearing deposit with itself.

At any time and from time to time, if at the
time no Event of Default shall have occurred and be continuing,
the Trustee, on Request, shall invest and reinvest Deposited
Cash held by it, or cash deposited with it pursuant to Section
4.06, 4.08 or 5.01(b) (hereinafter in this Section called
Replacement Funds), in Investments, at such prices, including
any premium and accrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in
trust for the benefit of the holders of the Trust Certlflcates.
If an Event of Default shall have occurred and be continuing,
the Trustee shall take any such action upon the request
of the holders of a majority in aggregate unpaid principal amount
of the outstanding Trust Certificates.

The Trustee shall, on Request, or the Trustee
may, in the event funds are required for payment against
acceptance of Trust Equipment or as provided in Section
5.01(b), sell such Investments, or any portion thereof,
and restore to Deposited Cash or Replacement Funds, as
the case may be, the proceeds of any such sale up to the
amount paid for such Investments, including accrued interest.

The Trustee shall, to the extent received, restore
to Deposited Cash or Replacement Funds, as the case may
be, out of rent received by it for that purpose under the
provisions of Section 4.04 (B) (1) (b), an amount equal to any
expenses incurred in connection with any purchase, sale or
redemption of Investments and also an amount equal to any
loss of principal incident to the sale or redemption of
any Investments for a sum less the amount paid therefor,
including accrued interest.
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Until such time as, to the actual knowledge of
the Trustee (obtained at its Corporate Trust Office), any
Default shall have occurred, ITEL shall be entitled to
receive any interest (in excess of accrued interest paid
from Deposited Cash or Replacement Funds at the time of
purchase) or other profit which may be realized from any
sale or redemption of Investments.

SECTION 9.05. Trustee Not Liable for Delivery
Delays or Defects in Equipment or Title; May Act Through Agents;
Entitled to Compensation; May Hold Trust Certificates.
The Trustee shall not be liable to anyone for any delay
in the delivery of any of the Trust Equipment, or for any
default on the part of the manufacturers thereof or of
ITEL, or for any defect in any of the Trust Equipment or
in the title thereto, nor shall anything herein be construed
as a representation or warranty, express or implied, on
the part of the Trustee in respect thereof or in respect
of the title, value, merchantability, compliance with manufacturin
specifications, condition, safety, design, operation or
fitness for any particular or general use of the Trust
Equipment or in respect of the security afforded thereby
or any other representation or warranty whatsoever, express
or implied, in respect of the Trust Equipment.

The Trustee may perform its powers and duties
hereunder by or through such attorney and agents as it
shall appoint, and shall be answerable only for its own
negligent acts, negligent failures to act and wilful misconduct
and not for the default or misconduct of any attorney or
agent appointed by it with reasonable care. The Trustee
shall not be responsible in any way for, and makes no represen-
tation with respect to, the recitals herein contained or
for the execution or validity or enforceability of this
Agreement or of the Trust Certificates (except for its
own execution thereof) or for the guaranty by ITEL.

The Trustee shall be entitled to receive payment
of all of its expenses and disbursements hereunder, includ-
ing reasonable counsel fees and expenses, and to receive
reasonable compensation for all services rendered by it
in the execution of the trust hereby created, all of which
shall be paid by ITEL.

The Trustee in its individual capacity may own,
hold and dispose of Trust Certificates.
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Any moneys at any time held by the Trustee hereunder
shall, until paid out or invested by the Trustee as herein
provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

SECTION 9.06. Resignation and Removal; Appointment
of Successor Trustee. (a) The Trustee may resign and
be discharged of the trust created by this Agreement by
giving at least 30 days' written notice to ITEL. Such
resignation shall take effect upon receipt by the Trustee
of an instrument of acceptance executed by a successor
trustee as herein provided in this Section 9.06. '

(b) The Trustee may be removed at any time by
an instrument in writing signed by the holders of a majority
in aggregate unpaid principal amount of the Trust Certifi-

cates then outstanding, delivered to the Trustee and to
ITEL.

(c) If at any time the Trustee shall resign
or be removed or otherwise become incapable of acting or,
if at any time a vacancy shall occur in the office of the
Trustee for any other cause, a successor trustee may be
appointed by the holders of a majority in aggregate unpaid
principal amount of the then outstanding Trust Certificates
by an instrument in writing delivered to ITEL and the Trustee.
Until a successor trustee shall be appointed by the holders
of Trust Certificates as herein authorized, ITEL by an
instrument in writing executed by order of its board of
directors shall appoint a trustee to fill such vacancy.
A successor trustee so appointed by ITEL shall immediately
and without further act be superseded by a successor trustee
appointed by the holders of Trust Certificates in the manner
provided above. Every successor trustee appointed pursuant
to this Section shall be a bank or trust company incorporated
under the laws of the United States of America or the State
of New York, having its principal office in the City of
New York, and having a capital and surplus of not less
than $50,000,000, if there be such an institution willing,
gqualified and able to accept the trust upon reasonable
or customary terms.

(d) ITEL shall give notice to the holders of

all outstanding Trust Certificates of each resignation
or removal of the then Trustee and of each appointment of

70



a successor trustee pursuant to this Section by mailing
written notice of such event by first class mail, postage
prepaid.

SECTION 9.07. Acceptance of Appointment by Suc-
cessor Trustee. Any successor trustee appointed as provided
in Section 9.06 shall exectute, acknowledge and deliver
to ITEL and to its predecessor trustee an instrument accepting
such appointment hereunder and, subject to the provisions
of Section 9.06(a), thereupon the resignation or removal
of the predecessor trustee shall become effective and such
successor trustee, without any further act, deed or convey-
ance, shall become vested with all the rights, powers,
duties and obligations of its predecessor hereunder, with
like effect as if originally named as Trustee herein; but,
nevertheless, on the Request of ITEL or written request
of the successor trustee, upon payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver
an instrument transferring to such successor trustee all
the rights and powers of the trustee so ceasing to act.

Upon written request of any such successor trustee, ITEL
shall execute any and all instruments in writing for more
fully and certainly vesting in and confirming to such successor
trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property
or funds held or collected by such trustee to secure any
gmounts then due it pursuant to the provisions of Section
.05.

SECTION 9.08. Merger or Consolidation of Trustee.
Any corporation into which the Trustee may be merged or
converted or with which it may be consolidated or any corporation
resulting from any merger, conversion or consolidation
to which the Trustee shall be a party shall be the successor
of the Trustee hereunder, provided such corporation shall
be qualified under the provisions of Section 9.06, without
the execution or filing of any paper or any further act
on the part of any of the parties hereto, anything herein
to the contrary notwithstanding.

SECTION 9.09. Return of Certain Moneys to ITEL.
Notwithstanding any provision of this Agreement, any moneys
paid to the Trustee which are applicable to the payment
of the principal of, premium (if any) or the interest on,
any Trust Certificates which remain unclaimed for three
years after the day when such moneys were due and payable
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shall then be repaid to ITEL upon Request, and the holders
of such Trust Certificates shall thereafter be entitled

to look only to ITEL for payment thereof and all liability
of the Trustee with respect to such moneys shall thereupon
cease; provided, however, that 60 days prior to the repayment
of such moneys to ITEL as aforesaid, the Trustee shall
notify, pursuant to Section 10.05, each holder of Trust
Certificates with respect to which any payment is due, and
publish a notice, in such form as may be deemed appropriate
by the Trustee, in respect of the Trust Certificates so
payable and not presented and in respect of the provisions
hereof relating to the repayment to ITEL of the moneys

held for the payment thereof.

ARTICLE TEN

Miscellaneous

SECTION 10.01. Rights Confined to Parties and
Holders. Nothing expressed or implied herein is intended
or shall be construed to confer upon or give to any person,
firm or corporation, other than the parties hereto and
the holders of the Trust Certificates, any right, remedy
or claim under or by reason of this Agreement or of any
term, covenant or condition hereof, and all the terms,
covenants, conditions, promises and agreements contained
herein shall be for the sole and exclusive benefits of
the parties hereto and their successors and of the holders
of the Trust Certificates.

SECTION 10.02. No Recourse. No recourse under
any obligation, covenant or agreement of this Agreement
or of the guaranty endorsed on any Trust Certificate shall
be had against any incorporator, stockholder, officer or
director, past, present or future, of ITEL, solely by reason
of the fact that such person is an incorporator, stockholder,
officer or director, whether by virtue of any constitutional
provision, statute or rule of law or by the enforcement
of any assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitutional
provision, statute or otherwise, of such incorporators,
stockholders, officers or directors, as such, being forever
released as a condition of and as consideration for the
execution of this Agreement.

72



g

SECTION 10.03. Amendment or Waiver. Any pro-
vision of this Agreement may be amended or waived with
the written consent of the holders of not less than 66-
2/3% of the aggregate unpaid principal amount of the Trust
Certificates then outstanding; provided, however, that
without the consent of the holders of 100% of the aggregate
unpaid principal amount of Trust Certificates then outstanding,
no such amendment or waiver shall (1) change the amount
of principal or premium, change the amount or dates of
payment of instalments of principal or premium or the redemption
prices set forth in this Agreement or change the rate or
the time of payment of interest with respect to the Trust
Certificates, (2) change the amount of or the time of
payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust
Equipment or any other property or cash held by the Trustee
in trust otherwise than as expressly permitted by the present
terms of this Agreement, (3) modify any of the provisions
of Section 6.01 or 6.02 or of any guaranty endorsed on any Trust
Certificate, or (4) reduce the percent of the aggregate
unpaid principal amount of Trust Certificates then outstanding,
the holders of which are required to approve any amendment
or to effect any waiver; and, provided, further, however,
that no such amendment or waiver shall modify the rights,
duties, or immunities of the Trustee without the prior
written consent of the Trustee. Promptly after the execution
by the Trustee of any document entered into pursuant to
this Section 10.03, the Trustee shall send, in the manner
provided in Section 10.05, a conformed copy thereof to
each holder of any Trust Certificate, but the failure of
the Trustee to send such conformed copies shall not impair
or affect the validity of such document.

SECTION 10.04. Binding upon Assigns. Except
as otherwise provided herein, the provisions of this Agreement
shall be binding upon and shall inure to the benefit of
the.parties hereto and their respective successors and
assigns.

SECTION 10.05. Notice. All demands, notices
and communications hereunder shall be in writing and shall
be deemed to have been duly given if personally delivered
at or mailed by registered mail to (a) in the case of ITEL,
Itel Corporation, Rail Division, Two Embarcadero Center, San
Francisco, California 94111, Attention of President, Rail
Division, or such other address as may hereafter be furnished
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to the Trustee in writing by ITEL, (b) in.the case of the
Trustee, at its Corporate Trust Office, with a copy to

ITEL, or such other address as may hereafter be furnished

to ITEL in writing by the Trustee and (c) in the case of

any holder of the Trust Certificates, at such address as

is provided in the Purchase Agreement or as otherwise furnished
in writing to the Trustee. An affidavit by any person
representing or acting on behalf of ITEL, the Trustee or

any holder of any Trust Certificate as to such mailing,

having the registry receipt attached, shall be conclusive
evidence of the giving of such demand, notice or communication.

Whenever any notice, report, certificate,
opinion or other document (a "Communication") shall be
sent by the Trustee to ITEL or received by the Trustee
from ITEL, the Trustee shall simultaneously send a copy
thereof, in the manner provided above, to each holder of
any Trust Certificate. Whenever ITEL shall send any
Communication to, or receive any Communication from, the
Trustee, ITEL shall simultaneously send a copy thereof,
in the manner provided above, to each holder of any Trust
Certificate.

SECTION 10.06. Effect of Headings. The Article

and Section headings herein are for convenience only and
shall not affect the construction hereof.

SECTION 10.07. Date Executed. This Agreement
shall be deemed to have been executed on the date of the
acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

SECTION 10.08. Governing Law; Jurisdiction;
Service of Process. This Agreement and each Trust Certificate
and the guaranty endorsed on each Trust Certificate shall
be deemed to be contracts made in the State of New York
and for all purposes shall be construed in accordance with
and governed by the laws of the State of New York; provided,
however, that the parties hereto shall be entitled to all
rights conferred by §11303 of Title 49 of the United States
Code; and provided further, however, that any remedies herein
provided which shall be valid under the laws of the juris-
diction where proceedings for the enforcement of this Agree-
ment shall be taken shall not be affected by any invalidity
of this Agreement under the laws of the State of New York.
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ITEL irrevocably agrees that (i) any legal action
or proceeding against it with respect to this Agreement,
the Purchase Agreement, the Trust Certificates, the guaranties
endorsed on the Trust Certificates, the Leases or the Lease
Assignments may be brought non-exclusively in the courts
of the State of New York, and/or in the United States courts
for the Southern District of New York, as the Trustee or
any holder of Trust Certificates bringing such action or
proceeding may elect. By execution and delivery of this
Agreement, ITEL accepts with regard to any such action
or proceeding, for itself and in respect of its property
and assets, generally and unconditionally the jurisdiction
of the aforesaid courts. ITEL hereby irrevocably designates
the office of CT Corporation located at 277 Park Avenue, -
New York, New York 10017 as the designee, appointee and
agent of ITEL to receive for and on behalf of ITEL service
of process in any such legal action or proceeding; if
CT Corporation shall cease to maintain said office, then
ITEL shall name another office in New York City, acceptable
to the Trustee, as its said designee, appointee or agent
and, failing such appointment, the Corporate Trust Office
of the Trustee shall be deemed so appointed. ITEL further
irrevocably consents and agrees to the service of process
in any such action or proceeding by mailing copies thereof
by registered or certified mail, postage prepaid, to ITEL
at its address specified in Section 10.05 and hereby waives
any objection to service of process in such manner. Nothing
herein shall affect the right of the Trustee or any holder
of Trust Certificates to bring any legal action or proceeding
in any other competent jurisdiction or to effect service
of process in any other manner permitted by law.

* * *

IN WITNESS WHEREOF, ITEL and the Trustee
have caused their names to be signed hereto by their
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respective officers thereunto duly authorized and their
respective seals, duly attested, to be hereunto affixed
as of the day and year first above written.

ITEL CORPORATION

By: (,xiu,‘."cwk V 'QS‘C,/LL/\NL&/(&/(/\ .

[Corporate Seal]
Vice President-~Treasurer,

7 ' Rail Division
Attést:

o

BANKERS TRUST\ COMPANY,
e as Trustee

[Corporate Seal] By:_,

Assistant Vice President

Attest:

Dy

Assistant Secretary
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STATE OF NEW YORK )
)ss:
COUNTY OF NEW YORK)

Oon the 10 day of December, 1978, before me
personally came Edward P. Schneider, to me known, who,
being by me duly sworn, did depose and say that he resides
at {0 D ARAWACG ; Yo By (e (A Hv133 ; that he is
Vice President-Treasurer, Rail Division, of ITEL CORPORATION,
one of the corporations described in and which executed
the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of
the Board of Directors of said corporation, and that he

signed his name thereto by like order.
Phlp ) it

PHILIP J. VELTPE
Notary Public, State o tlaw York
No. 21-1678120
Qu lifies ir wu=ens: ounty
Certificate Fi'ad in New Ycrk County
Comrizslon Expires March 30, 1980
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STATE OF NEW YORK )
)ss:
COUNTY OF NEW YORK)

On the O/ﬁéay of December, 1978, before me
personally came pD.m /ccHr/ER) , to me known, who,
being by me duly sworn, did depose and say that he resides
at __ j/ A=OBVE-RDY, SypausePE, 4T c»27¢ 3 that he is
an Assistant Vice President of BANKERS TRUST COMPANY, one
of the corporations described in and which executed the fore-
going instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of Directors
of said corporation, and that he signed his name thereto

by like order. i

PHILIP J. VELTPE
ublic, State of 'aw Yorb
NOtary P No. 41-457812C
Qu:lified In Queenc “oranty
Certificate Fi'ad in New Yo Loun
Comer izsion Expires Marc1 30, 198
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Lessee

Greenville & Northern

Railway Company

Atlanta & Saint Andrews
Bay Railway Company

Arkansas & Louisiana
Missouri Railway Company

Marinette, Tomahawk &
Western Railroad Company

North Louisiana & Gulf

Railroad Company

Units of
Trust Equipment

SCHEDULE A

Road Numbers

50

102

100

200

150

GRN 8050-8099
(both inclusive)

ASAB 8100-8201
{both inclusive)

AIM 1150-1249
(both inclusive)

'
{

MTW 4400-4599
(both inclusive)

NLG 5401-5550
(both inclusive)

Trust Equipment Description

70-ton, 50'6" single sheath
boxcars, nailable steel floor,
sliding ten foot door, cushioned
under frame, AAR mechanical
designation XM

100-ton, 60'10" single sheath
general purpose boxcars, with
end of car cushioning and
nailable steel floors, AAR
mechanical designation XM

100-ton, 60'11" single sheath
general purpose boxcars, end
of car cushioning, nailable
steel floor, AAR mechanical
designation XM

70-ton, 50'6" single sheath
boxcars, AAR mechanical designa-
tion XM

70-ton, 50'6" single sheath
boxcars, nailable steel floor,
sliding ten foot door, AAR
mechanical designation XM



SCHEDULE B

[Form of Trust Certificate]

This Trust Certificate has not been reg-
istered under the Securities Act of 1933.

$ ‘ No.
ITEL CORPORATION
10-3/8% 15 Year Rail Equipment Trus% Certificates,
1978 Series 4

Total Authorized Issue: $19,444,444.46
Bankers Trust Company, Trustee

Bankers Trust Company, not in its individual
capacity but solely as Trustee (hereinafter called the
Trustee), under an Equipment Trust Agreement (hereinafter
called the Agreement) dated as of December 1, 1978, between
the Trustee and Itel Corporation, a Delaware corporation
(hereinafter called ITEL), certifies that

. or registered assigns
is entitled to an interest of

Dollars in ITEL Corporation, Rail Equipment Trust, 1978
Series 4, due and payable on December 31, 1993, and to interest
on the amount of unpaid principal from the date hereof
until the principal amount represented by this Certifi-
cate shall have become due and payable, which interest is
payable on March 31, June 30, September 30 and December 31
in each year after the date hereof, commencing March 31,
1979, at the rate of 10-3/8% per annum, with interest on
any overdue principal, premium (if any) and interest, to
the extent legally enforceable, at the rate of 11-3/8%

per annum from the date any such amount became, overdue.
Interest on this Trust Certificate shall be calculated

on the basis of a 360-day year of twelve 30-day months.

The Trust Certificates will be redeemed in part,
without premium upon at least 30 days' prior notice given as
provided in the Agreement, through the operation of a manda-



tory sinking fund, on December 31 in each year, commencing
December 31, 1984, and continuing to and including December 31,
.1992, in an aggregate principal amount equal to 10% of the
aggregate principal amount of the Trust Certificates issued
pursuant to Section 2.01 of the Agreement less any credit
provided for in Section 4.08 of the Agreement (the "Mandatory
Sinking Fund Payment"). In addition, at the option of ITEL,
any such sinking fund payment may be increased by an amount

up to the amount of the Mandatory Sinking Fund Payment.

The Trust Certificates are also subject to redemption,

under certain circumstances with premium and under certain
circumstances without premium, as provided in Sections

2.02, 4.06, 4.08, 4.09 and 7.09 of the Agreement, including,

in whole or in part, at the option of ITEL under the conditions
and at the optional redemption prices set forth in Section

2.02 of the Agreement.

Payments of principal, premium (if any) and interest
shall be made by the Trustee to the registered holder hereof at
the Corporate Trust Office of the Trustee at One Bankers Trust
Plaza, New York, New York 10006 (hereinafter called the
Corporate Trust Office), in such coin or currency of the
United States of America as, at the time of payment, shall
be legal tender for the payment of public and private debts.
Each of such payments shall be made only from and out of
rentals or other moneys received by the Trustee and appli-
cable to such payment under the provisions of the Agreement.

This Certificate is one of an authorized issue of
Trust Certificates, in an aggregate principal amount not ex-
ceeding $19,444,444.46, issued or to be issued under the Agree-
ment, under which certain railroad equipment leased to ITEL
(or cash or obligations defined in the Agreement as "Invest-
ments" in lieu thereof, as provided in the Agreement) is held
by the Trustee in trust for the equal and ratable benefit of
the holders of the outstanding Trust Certificates issued there-
under. Reference is made to the Agreement (a copy of which is
on file with the Trustee as its said office) for a more complete
statement of the terms and provisions thereof, including the
rights, obligations and limitations of liabilities of the parties
thereto, to all of which the registered holder hereof, by
accepting this Certificate, assents.

The transfer of this Certificate in whole or in part
is registerable by the registered holder hereof in person or
by duly authorized attorney on the books of the Trustee upon



surrender to the Trustee at the Corporate Trust Office of
this Certificate accompanied by a written instrument of
transfer, duly executed by the registered holder in person
or by such attorney, in form satisfactory to the Trustee,
and thereupon a new Trust Certificate or Certificates

for the then unpaid aggregate principal amount hereof will
be issued to the transferee in exchange herefor and, if
less than the then entire unpaid principal amount hereof
is transferred, a Trust Certificate in the remaining principal
amount will be issued to the transferor. Prior to due
presentment for registration of transfer, the Trustee

and ITEL may deem and treat the person in whose name this
Certificate is registered as the absolute owner hereof

for the purpose of receiving payment of principal, premium
(if any) and interest and for all other purposes and shall
not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as
defined in the Agreement) the entire unpaid principal amount
represented by this Certificate (and interest accrued thereon)
may become or be declared due and payable in the manner and
with the effect provided in the Agreement.

As provided in the Agreement, this Trust Certificate
and the guaranty endorsed hereon shall be construed in accordance
with and governed by the laws of the State of New York.

. IN WITNESS WHEREOF, the Trustee has caused this Certifi-
cate to be signed by one of its Authorized Officers, by his
signature or a facsimile thereof, and its seal or a facsimile
thereof to be hereunto affixed or hereon imprinted and to be
attested by one of its Authorized Officers by his signature.

Dated as of
BANKERS TRUST COMPANY,
Trustee

By:

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer



GUARANTY

Itel Corporation, a Delaware corporation, for a valuable
consideration, hereby unconditionally guarantees to the
holder of the Trust Certificate upon which this guaranty
is endorsed the due and punctual payment of the principal
of, premium (if any) and interest on said Trust Certificate,
when and as the same shall become due and payable, whether
at maturity, upon acceleration or otherwise, including
interest on any overdue principal, premium (if any) or
interest, to the extent legally enforceable, at the rate
of 11-3/8% per annum, and the due and punctual payment of
all other amounts payable to the holder of said Trust Cer-
tificate pursuant to the terms of the Equipment Trust Agree-
ment referred to therein. The holder of said Trust Certifi-

cate is entitled to the benefits of the undertakings of ITEL
contained in said Agreement.

ITEL CORPORATION

By:




FOR VALUE RECEIVED, the undersigned hereby sells,
assigns and transfers unto

[Please insert Social Security
or other identifying number
of Assignee]

LA AR A 2L A I O R B N I B R B A B R N I B A B R R S I A B R R I I I I S I I I B B I I I N S R R Y I Y

the within Itel Corporation 10-3/8% 15 Year Rail Equipment
Trust Certificate, 1978 Series 4, and does hereby irrevocably

constitute and appoint

LA A A L O I O R R R N I I I I e N I I N R A I I I I B I T B N B R S R S Sy

attorney to transfer the said Certificate on the books of the
within named Trustee, with full power of substitution in the

premises.

Dated ................o.... ® 6 0 5 0 ¢ 0000000000480 00006¢8ss000s0
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LEASE AGREEMENT

“THIS LEASE AGREEMENT, made as of this . 6th. day of ... XXX August . . , 1976 ,
between SSI RAIL CORP., a Dclaware corporation, Two Emb'u'cadero Center, San Francisco, Cali-
fornia 94111 (“SSI”), as Lessor, and ..Greenville & Northern Ratlwa_y Company

a .South Carolina .. ... ... .. corporation (“Lessee”), as Lessee.

1. Scope of Agreement

A. SSI agrees to lease to Lessee, and Lessce agrees to lease from SSI, boxcars and/or other
railroad equipment of the types and descriptions as set forth in any lease schedules exccuted by the
parties concurrently herewith or hereafter and made a part of this Agreement. The word “Schedule”
as~used herein includes the Schedule or Schedules executed herewith and any additional Schedules
and amendments thereto whether for boxcars or other railroad equipment, each of which when
signed by both parties shall be a part of this Agreement 'I'he scheduled items of equipment are

-hereinafter called collectively the “Boxcars.” RN

B. 1t is the intent of the parties to this Agreement that SSI shall at all times be and remain
the lessor of all Boxcars. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intcnt. .

2 Tem

A. ‘This Agrecment shall remain in full force until it shall have been terminated as to all of
the Boxcars as provided herein. The term of lease with respect to all of the Boxcars described on
on such

Schedule bave been delivered as set forth in Section 3A hereof. rage // y

B. M this Agreement has not been earlier tcrminated and no defau ured and is con-

-tinuing, it shall automatically be extended for not more than five comecutwe pcnods of twelve months

each with respect to all of the Boxcars described on each Schedule, provided, however, that SSI
or Lessee may terminate this Agreement as to all, but not fewer than all, of the Boxcars on any
such Schedule by written notice delivered to the other not less than twelvc months prior to the end
of tbe initial lease term or any extended Jcase term.

3 Snpply Provisions

A. SSI will inspect cach of the Boxcars tendered by the manufacturer for delivery to Lessce.
Prior to such inspection, however, Lessce shall confinm in writing to SSI that the sample Boxcar
which will be made available for Lessee’s inspection prior to the commencement of deliveries con-
forms to the specifications of the equipment agreed to by Lessce. Upon such approval by Lessee
and SST's dctermination that the Boxcar conforms to the specifications ordered by SSI and to all
applicable governmental regulatory specifications, and this Agreement has not been terminated,

1
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SSI will accept delivery thereof at the manufacturer’s facﬂxty and shall notify Lessee in writing
of such acceptance. Each of the Boxcars shall be deemed delivered to Lessee upon acceptance
by SSL The Boxcars shall be moved to Lessee’s railroad line at no cost to Lessee as soon after
acceptance of delivery by SSI as is consistent with mutual convenience and economy. Due to the
-nature of railroad operations in the United States, SSI can neither control nor determine when
the Boxcars leased hereunder will actually be available to Lessee for its use on its railroad tracks.
Notwithstanding that Lessee may not have immediate physical possession of the Boxcars leased here-
under, Lessee agrees to pay to SSI the rent set forth in this Agreement. To move the Boxcars to
Lessee’s railroad line and insure optimal use of the Boxcars after the first loading of freight for each
Boxcar on the railroad line of Lessee (the “initial loading”™), SSI agrees to assist Lessee in monitor-
ing Boxcar movements and, when deemed necessary by Lessee and SSI, to issue movement orders
with respect to such Boxcars to other railroad lines in accordance with 1CC and AAR interchange
agreements and rules.

B. Lessee agrees that so long as it shall have on lease any Boxcars, it shall not lease boxcars
from any other party until it shall have received all of the Boxcars on the Schedule or Schedules.
Once Boxcars have been delivered to Lessee, it shall then not lease boxcars from any other party
until it shall have given SSI at least three (3) months’ prior written notice of its desire to lease
boxcars similar to the type on lease and SSI shall then have the opportunity to procure and lease
such boxcars to Lessee subject to the terms and conditions of this Agreement and manufacturers’
delivery schedules and at terms not less favorable to Lessee than those offered by such other parties.
The foregoing, however, shall not be deemed to prohibit Lessee from leasing from other parties if
SSI does not offer lease terms equal to or better than those offered by such other parties. Lessee
shall give preference to SSI and shall Joad the Boxcars leased from SSI prior to loading boxcars
leased from other parties or purchased by Lessee subsequent to the date of this Agreement or inter-
changed with railroads; provided, however, that this shall in no event prevent or prohibit Lessee
from fulfilling its obligations to provide transportation and facilities upon reasonable request therefor
to shippers om its railroad tracks.

C. Additional Boxcars may be leased from SSI by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Boxcars shall be identified in Schedules
to this Agreement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by SSI and Lessee. Notwithstanding the execution of any Schedules, the delivery of
Boxcars to Lessee shall be subject to manufacturer’s delivery schedules, financing satisfactory to SSI
and the mutual acknowledgment of the parties that the addition of such Boxcars is not likely to
reduce utilization of all Boxcars on lease to Lessee to less than 87.5 per cent in any calendar quarter.

4. Railroad Markings and Record Keeping

A. SST and Lessee agree that on or before delivery of any Boxcars to Lessee, said Boxcars will
be lettered with the railroad markings of Lessee and may also be marked with the name and/or
other insignia used by Lessee. Such name and/or insignia shall comply with all applicable regulations.

B. At no cost to Lessee, SSI shall during the term of this Agreement prepare for Lessee’s signa-
ture and filing all documents relating to the registration, maintenance and record keeping functions
involving the Boxcars. Such documents shall include but are not limited to the following: (i) appro-
priate AAR documents including an application for relief from AAR Car Service Rules 1 and 2;
(ii) registration in the Official Railway Equipment Register and the Universal Machine Language
Equipment Register; and (iii) such xeports as may be required from time to time by the ICC and/or -

other regulatory agencies.

C. Each Boxcar leased hereunder shall be registered at no cost to Lessee in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. SSI shall, on behalf

.- s
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of Lessee, pertorm all record keeping functions related to the use of the Boxcars by Lessee and other -
railroads in accordance with AAR railroad interchange agrecments and rules, such as car hire recon-
ciliation. Correspondence from railroads using such Boxcars shall be addressed to Lessee at such
address as SSI shall select.

. D. All record keeping performed by SSI bereunder and all record of payments, charges and cor-
respondence related to the Boxcars shall be separately recorded and maintained by SSI in a form suit-

able for reasonable inspection by Lessee from time_ tqo time during regular SSI business hours. Lessee A/
shall supply SSI with such reports, including *#: %m—npm-af the number of Boxcars oy (7
Lessee’s tracks, regar%the use of the Boxcars by Lessee on its railroad line as SSI may reasonably M

request. s nses to daily telephone solicitations from SSI regarding

5. Maintenance, Taxes and Insurance ‘

A. Except as otherwise provxded herein, SSI will pay all costs, expenses, fees and charges
incurred in connection with the use and operation of each of the Boxcars during its lease term and
any extension thereof, including but not limited to repairs, maintenance and servicing, unless the

-same was occasioned by the fault of Lessee while such Boxcar is in the physical possession of Lessee.
Lessee shall inspect all Boxcars interchanged to it to insure that such Boxcars are in good working order
and condition and shall be liable to SSI for any repairs required for damage not noted at the time
of interchange. Lessee hereby transfers and assigns to SSI for and during the lease term of each
Boxcar all of its right, title and interest in any warranty in respect to the Boxcars. All claims or actions
on any warranty so assigned shall be made and prosecuted by SSI at its sole expense and Lessee
shall bave no obligation to make any claim on such warranty. Any recovery under such warranty
shall be payable solely to SSL

B. Except as provided above, SSI shall make or cause to be made such inspections of, and main-
tenance and repairs-to, the Boxcars as may be required. Upon request of SSI, Lessee shall perform
any necessary maintenance and repairs to Boxcars on Lessee’s railroad tracks as may be reasonably
requested by SSL SSI shall also make, at its expense, &1l alterations, modifications or replacement
of parts, as shall be necessary to maintain the Boxcars in good operating condition throughout the
term of the lease of such Boxcars. Lessee may make running repairs to facilitate continued immediate
use of a Boxcar, but shall not otherwise make any repairs, alterations, improvements or additions to
the Boxcars without SSI's prior written consent. If Lessee makes an alteration, improvement or addi-
tion to any Boxcar without SSI's prior written consent, Lessee shall be liable to SSI for any revenues
lost due to such alteration. Title to any such alteration, improvement or addition shall be and remain
with SSL

C. Lessee will at all times while this Agreement is in effect be responsible for the Boxcars
while on-Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of the
AAR Car Service and Car Hire Agreement ‘Code of Car Service Rules—Freight for cars not owned
by Lessee on Lessee’s railroad tracks. Lessee shall protect against the consequences of an event of
Joss involving the Boxcars while on Lessee’s railroad tracks by either obtaining insurance or main-
taining 2 self insurance program which conforms to sound actuarial principles. If Lessee elects to
carry insurance, it shall furnish SSI concurrently with the execution hereof and thereafter at intervals
of not more than 12 calendar months with a certificate of insurance with respect to the insurance
carried on the Boxcars signed by an independent insurance broker. All insurance shall be taken out
in the pame of Lessee and SSI (or its assignee) as their interests may appear.

D. SSI agrees to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsocver kind or character paid by Lessee relating to each Boxcar and on the lease, delivery
or operation thercof which may remain unpaid as of the date of delivery of such Boxcar to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxes on income

S
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imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
SSI shall forward to Lessee all sales and use tax payments received by it on behalf of Lessee. SSI and
Lessee will comply with all state and local laws requiring the filing of ad valorem tax returns on
the Boxcars. SSI shall review all applicable tax returns prior to filing.

8. Lease Rental )
A. Lessee agrees to pay the following rent to SSI for the use of the Boxcars:

(i) SSI shall receive all payments made to Lessee by other railroad companies for their
use or handling of the Boxcars, including but not limited to mileage charges, straight car hire
payments and incentive car hire payments (all of which payments made to Lessee are herein-
after collectively referred ‘to as “payments”) if the utilization of all of the Boxcars delivered to
Lessee on an aggregate basis for each calendar year shall be equal to or less than 90 per cent.
For the purpose of this Agreement, utilization of the Boxcars shall be determined by a fraction,
the numerator of which is the aggregate number of days in each calendar year that car hire
payments are earned by Lessee on the Boxcars, commencing from the injtial loading, and the
denominator of which is the aggregate number of days in each year that the Boxcars are on lease
to Lessee, commencing from the initial loading (such term referred to es “utilization™).fIn
addition, SSI will receive, as additional rental, all monies earned by the Boxcars prior to’ //)V
initial loading.

(ii) In the event utilization exceeds 90 per cent in any calendar year, SSI shall receive an
amount equal to the SSI Base Rental plus an amount equal to one-half of the payments earned
in excess of the SSI Base Rental. For the purpose hereof, SSI Base Rental shall be an amount
equal to the total payments for the calendar year multiplied by a fraction, the numerator of
which is 90 percent and the denominator of which is the utilization for such calendar year.
(The above determination of SSI Base Rental insures that Lessee will, if utilization is greater
than 90 per cent in any calendar year, receive one-half of all the payments made by other
railroads for use or handling of the Boxcars in excess of the SSI Base Rental.)

(iii) The rental charges payable to SSI by Lessee shall be paid from the payments received
by Lessee in the following order until SSI receives the amounts due it pursuant to this section:
(1) incentive car hire payments; (2) straight car hire payments (3) mileage charges and
(4) other.

* (iv) In the event damage or destruchon of a Boxcar has been reported in accordance with
Rule 7 of the AAR Car Service and Car Hire Agreement Code of Car Hire Rules—Freight and
the appropriate amount due as a result thereof is received by SSI, said damaged or destroyed
Boxcar will be removed from the coverage of this Agreement as of the date that payment of
car hire payments ceased.

B. The calculations required above shall be made within three months after the end of each

. calendar year. However, to enable SSI to meet its financial commitments, SSI may, prior to such
calculations, retain 83 per cent of the payments received by it on behalf of Lessee. However, since
the parties desire to determine on a quarterly basis the approximate amount of the rental charges
due SSI, SSI shall within three months after the end of each calendar quarter, calculate on a quar-
terly basis rather than a yearly basis the amount due it pursuant to this section. Any amounts
payable pursuant to the preceding sentence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount paid to either party in excess
of the amounts required by the yearly calculation shall be promptly refunded to the appropriate party.

C. In the event utilization in'any calendar quarter is less than 87.5 per cent, SSI may, at its
option and upon not less than 30 days prior written notice to Lessee, terminate this Agreement as
to such Boxcars as SSI shall determine.

® %

~ . 4
b ﬁvy’éoxcar not on Lessee's tracks and not earning car hire for more than 3
consecutive days as a result of repairs or maintenance shall be removed from
the utilization calculation effective the day car hire ceases and shall be returned

to the calculation effective the day the Boxcar becomes available to earn car hire.

-
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D. SSI may, at its option, terminate this Agreement if the ICC shall, at any time, (1) issue
an order reducing incentive car hire for Boxcars on an annual basis to three months or less without
a corresponding increase in straight car hire or other monies available to both SSI and Lessee at
Jeast equal in amount to such reduction, (2) determine that Lessee may not apply its incentive car -
hire receipts in payment of the rental charges set forth in this section or (3) require that Lessee
spend funds not earned by the Boxcars in order for Lessee to continue to meet its obligations set
forth in this section.

E. Subsequent to the initial loading, if any Boxcar remains or Lessee’s railroad tracks for more
than seven consecutive days, SSI may, at its option and upon not less than 24 hours prior written
notice, terminate this Agreement as to such Boxcar and withdraw such Boxcar from Lessee’s railroad
tracks. If. any such Boxcar remains on Lessee’s railroad tracks more than seven consecutive days
because Lessee has not given preference to the Boxcars as specified in Section 3B, Lessee shall
be liable for and remit to SSI an amount equal to the car hire revenues Lessee would have earned

_if such Boxcars were in the physical possession and use of another railroad for the entire period.

7. Possession and Use -

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Boxcars in accordance with the terms of this Agree-
ment and in the manner and to the extent Boxcars are customarily used in the railroad freight
business. However, Lessee’s rights shall be subject to the rights of any owner or secured party under
any financing agreement entered into by SSI in connection with the acquisition of Boxcars, i.e., upon
notice to Lessee from any such secured party or owner that an event of default has occurred and is
continuing under such financing agreement, such party may require that all rent shall be made
directly to such party and/or that the Boxcars be returned to such party. Lessee agrees that to
the extent it has physical possession and can control use of the Boxcars, the Boxcars will at all times
be used and operated under and in compliance with the laws of the jurisdiction in which the same
may be located and in compliance with all lawful acts, rules and regulations and orders of any
governmental bodies or officers having power to regulate or supervise the use of such property,
except that either SSI or Lessee may in good faith and by appropriate proceedings contest the appli-
cation of any such rule, regulation or order in any reasonable manner at the expense of the contesting

party.

B. Lessee will not directly or indirectly create, incur, assume, or suffer to exist any mortgage,
pledge, lien, charge, encumbrance, or other security interest or claim on or with respect to the
Boxcars or any interest therein or in this Agreement or Schedule thereto. Lessee will promptly, at
its expense, take such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, security interest, or claim if the same shall arise at any time,

: 4

8 Default . | ' 5(/

A. The occurrence of any of the following g gnlts shall be y'ent of default: ﬁ.—%ﬁ '

'P
(i) The nonpayment by Lesseg(of any ?eq/ erein to be paid by Laseg(thhm
80days after the date any such payment is due !

r Ssi
(ii) The breach by Lesseel of any other term, cg¥enant, or condition of this Agreement,

which is not cured within ten days thereafter.

(iii) Any act of insolvency by Lessec, or the filing by Lessee of any petition or action under
any bankruptcy, reorganization, insolvency or toratorium law, or any other law or laws for the
relief of, or relating to, debtors.

) 5




(iv) The filing of any involuntary petition under any bankruptey, reorganization, insolvency
or moratorium law against Lessee that is not dismissed within sixty (60) days thereafter, or
the appointment of any receiver or trustee to take possession of the properties of Lessee, unless
such petition or appointment is set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment.

(v) The subjection of any of Lessee’s property to any levy, sexzure, assignment, applica- .
tion or s efor °"¥{.f?ﬁf’¢é§°’ or gove ental agenggr_ whlch su éectmn 1mpa1r~s Lessee's

capabili ents this reément
pavx) Any actxon by Lessee to dxscontmue rail service on a.llg tracks or
4/\ pursuant to applicable prowsxons of
Act or the laws of any state. Ze

B. Upon the occurrence of any event of default, SS may, at its opti
ment and may

(i) Proceed by any lawful means to enforce performance 'by Lecsee of this Agreement or
to recover damages for a breach thereof ( g—Leesity bo=ba .

(n) By notice in writing to Lessee, terminate Lessee’s right of possession and use of the
Boxcars, whereupon all right and interest of Lessee in the Boxcars shall terminate; and thereupon
SSI may enter upon any premises where the Boxcars may be located and take possession of them
and henceforth hold, possess and enjoy the same free from any right of Lessee. SSI shall never-
theless have the right to recover from Lessee any and 2ll rental amounts which under the terms
of this Agreement may then be due or which may have accrued to that date.

8. Termination

At the expiration or termination of this Agreement as to any Boxcars, Lessee will sun-ender pos-
session of such Boxcars to SSI by delivering the same to SSI. A Boxcar shall be no longer subject to
this Agreement upon the removal of Lessee’s railroad markings from the Boxcar and the placing
thereon of such markings as may be designated by SSI, either, at the option of SSI, (1) by Lessee
upon return of such Boxcars to Lessee’s railroad line or (2) by another railroad line which has physi-
cal possession of the Boxcar at the time of or subsequent to termination of the lease term as to such
Boxcar. If such Boxcars are not on the railroad line of Lessee upon termination, any cost of assem-
bling, delivering, storing, and transporting such Boxcars to Lessee’s railroad line or the railroad line
of a subsequent lessee shall be borne by SSI. If such Boxcars are on the railroad line of Lessee upon
such expiration or termination or are subsequently returned to Lessee’s railroad line, Lessee shall at
its own expense within five working days remove Lessee’s railroad markings from the Boxcars and
place thereon such markings as may be designated by SSI. After the removal and replacement of
markings, Lessee shall use its best efforts to load such Boxecars with freight and deliver them to a
connecting carrier for shipment. Lessee shall provide up to thirty (30) days free storage on its rail-
road tracks for SSI or the subsequent lessee of any terminated Boxcar. If any Boxcar is terminated
pursuant to subsections 6C or 6E or section 8 prior to the end of its Jease term, Lessee shall be liable
to SSI for all costs and expenses incurred by SSI to repeisvi~the—Ronenrs—and place thereon the
markings and name f SSI's subsequent lessee. A

- SSI will defend, indemnify and hold Lessee harmless from and against (1) any and all Joss
or damage of or to the Boxcars, usual wear and tear excepted, unless occurring while Lessee has
physical. possession of Boxcars and (2) any claim, cause of action, damage, liability, cost or expense

which may be asserted against Lessee with respect to the Boxcars other than loss or physical damage

(umless occurring through the fault of Lessee), including without limitation the construction, pur-

8
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chase and delivery of the Boxcars to Lessee’s railroad line, ownership, leasing or retum of the Boxcars,
or as a result of the use, maintenance, repair, replacement, operation or the condition thereof
( whether defects, if any, are latent or are discoverable by SSI or Lessee ).

11. Representations, Warranties and Covenants
Lessee represents, warrants and covenants that: :

(i) Lessee is a corporation duly organized, validly existing and in good standing under
the laws of the state where it is incorporated and has the corporate power, authority and is duly
qualified and authorized to do business wherever necessary, to carry out its present business and
operations and to own or hold under lease . its properties and to perform its obligations under
this Agreement. .

(ii) The entering into and performance of this Agreement will not violate any judgment,
order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Boxcars pursuant to any instrument to which Lessee is
a party or by which it or its assets may be bound.

(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any mate-
xial adverse effect on the business, properties and assets, or conditions, financial or otherwise,
of Lessee. . ‘

(iv) There is no fact which Lessee has not disclosed to SSI in writing, nor is Lessee &
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
materially adversely affect the business, condition or any material portion of the properties of
the Lessee or the ability of the Lessee to perform its obligations under this Agreement.

(v) Lessee has during the years 1964-1968 neither leased nor purchased any boxcars.

12, Inspection

SSI shall at any time during normal business hours have the right to enter the premises where
the Boxcars may be located for the purpose of inspecting and examining the Boxcars to insure
Lessee’s compliance with its obligations hereunder. Lessee shall immediately notify SSI of any acci-
dent connected with the malfunctioning or operation of the Boxcars, including in such report the
time, place and nature of the accident and the damage caused, the names and addresses of any

he.  aem g A amen el ke b Can el
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persons injured and of witnesses, and other information pertinent to Lessee’s, investigation of the - /Lessee' s

accident. Lessee shall also notify SSI in writing within five (5) days aftey(a?ﬁ@mﬁhment, tax lien

-or other judicial process shall attach to any Boxcar. Lessee shall fumish to SSI promptly upon its
becoming available, a copy of its annual report submitted to the ICC and, when ed, copies
of any other income or balance sheet statements required to be submitted to the ICC.

13. Miscellaneous .

A. This Agreement and the Schedules contemplated hereby shall be binding upon and shall
fnure to the benefit of the parties hereto and their respective successors and assigns, except that
Lessee may not without the prior written consent of SSI assign this Agreement or any of its rights

hereunder or sublease the Boxcars to any party, and any purported assignment or sublease in viola-
tion hereof shall be void. :

knowledge
of

B. Both parties agree to execute the documents contemplated by this transaction and such

other documents &s may be required in furtherance of this Agreement.
- : 4
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C. It 1s expressly understood and agreed by the parties hereto that this Agreement constitutes
a lease of the Boxcars only and no joint venture or partnership is being ereated. Notwithstanding
the calculation of rental payments, nothing herein shall be construed as conveying to Lessee any
right, title or interest in the Boxcars except as & lessee anly.

D. No failure or delay by SSI shall constitute a waiver or otherwise affect or impair any right,
power or remedy available to SSI nor shall any waiver or indulgence by SSI or any partial or single
exercise of any right, power or remedy preclude any other or further exercise thereof or the exercise
of any other right, power or remedy.

"~ E. This Agreement shall be governed by and construed accordmg to the laws of the State
of California.

F. Al notices hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States mail, postage prepaid, certified or registered, addressed to
the president of the other party at the address set forth above.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first

above wntten.

SSI RAIL CORP. . GCREENVILLE & NORTHERN RY

| BY: /%/ BY: 7?11\/, /i'»wuw(\

v

TITLE: PRESIDENT . TEITLE: VICE PRESIDENT-TRAFFIC

- AUGUST 6, 1976
DATE: Au/b /3. 1776 DATE:




Amendment dated as of March 1, 1978 between Itel Corporation,
Rail Division, successor in interest to SSI Rail Corp. ("Ssi"),
and the GCreenville & Northern Railway Compary, a South Carolina 5

corporatian ("Lessee”). =
o RECORDATION NO iz
0CT 17 178 3 22 PM
WITNESSETH: ANTERSTATE GOMMERGE EOMMISSION

. WHEREAS, SSI and lessee are parties to a lease dated as
of Auvgust 6, 1976 ("the Agreement™) pursuant to which SSI
has delivered 50 boxcars ("the Boxcars®):

NOW, THEREFORE, in consideration of the premises and
mutual agreements herein contained, the parties hereto agree
to amend the Lease as follows: .

- -®

. 1. All terms defined in the Agreement shall have the
defined meanings when used in this Amendment.

2. This Amendment shall be effective as of March 1,
1978 and shall apply only to Payments earned subsequent
to February 28, 1978.

3. For the purposes of determining the rent for the
Boxcars bearing the identifying numbers GRN 8050-GRN 8149
set forth in Equipment Schedule No. 3 to the Agreement, the
number "87.5 per cent®™ shall be .substituted in Section 6 A(i)
for the number * 90 per cent™ each time it appears.

L - ———. e e - - - - .w —

4. For the Boxcars bearing the identifying numbers
GRN 8050-8149 Section 6A(ii) is hereby amended by deleting
such section in its entirety and substituting, in lieu thereof,
the following: .

*€ A(ii) In the event utilization exceeds 87.5 per
cent in any calendar year, SSI shall receive an amount
egual to the SSI Base Rental plus an amount egual to
one~-half of the payments earned in excess of the SSI
Base Rental, provided, however, that the amounts received
by SSI shall, in no event exceed the amounts SSI would
earn if the utilization were 90 per cent. For the
purpose hereof, SS51 Base Rental shall be an amount
egual to the total payments for the calendar year
multiplied by a fraction, the numerator of which is
87.5 per cent and the denominator of which is the

-—uesm— o
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utilization for such calendar year. (The above deter-
mination of SSI Base Rental insures that Lessee will,
if utilization is greater than B87.5 per cent in any
calendar year receive one-half of all the payments
made by other railroads for use or handling of the
Boxcars in excess of the SSI Base Rental up to a
utilization of 90 per cent and all the payments made
by other railroads for use of handling of the Boxcars
for utilization greater than 90 per cent.)"

5. The following shall be added to Section 3A:

"'Initial loading' shall mean the first loading

of freight on the railroad line of Lessee, provided,
however, if the initial loading has not occurred

within 90 days of the date such Boxcars have .
been delivered to Itel at the manufacturer's

facility, initial loading shall be deemed effective

on the 91st day following such delivery to Itel."

6. Except as expressly modified by the Amendment, all the
terms and provisions of the Lease shall remain-'in full force
and effect.

7. This Amendment may be executed by the parties hereto
in any number of counterparts, and all said counterparts taken
together shall be deemed to constitute one and the same investment.

GREENVILLE & NORTHERN
ITEL CORPOBATION, RAIL DIVISION RAILWAY COMPANY
4 -

TITLE: Léc,Presa. edt TITLE: ., wéff
DATE: _ /z» /jj’ DATE: 2
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EQUIPMENT SCHEDULE No.....3......

Itel Corporation, Rail Division bereby leases the following Cars to ..Greenvilile .&- Northern
.Railway. Company.. subject to the terms and conditions of that certain Lease Ageement dated

asof ...March .20..... ,197.8

oy Dipzsee e | N
Desig. Description Nombers Leogh  Widkh  Heght | Width °
XM 50' Plate C GRN 80504 50'6"| 9'6" | 11'2"| 10" 100
Boxcar, nailable GRN 8149
steel floor, o ) .
sliding ten foot immw“m% MG’
door, cushioned e
underframe. ~
OCT 1y 1978 -3 o2 PM
- ANTERSTARE GOMMERSE BOMMISSION

ITEL CORPOBATION, RAIL D GREENVILLE & NORTHERN RAILVWAY COMPAX

BY: BY: WQ S \\JCW

DATE: J; /zI/PF ot 3_[23 12

- e e
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Os this 2 }.. day ofw.c.‘} .......... , before me pexsonaﬂy appeared “ . M .
Pe personall W me du]y sworn says that such person is ..M. ... .., of
ME .......... ........ , that the foregoing Lease Agreement and Equip-
ment Schedule No. o.cvvevvenenn. was sxgoed on bebalf of said corporation by authority of its board

of directors, and such person acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

el T .

Notary Public

Y T
| L A I T 4

L

ERYTS

[ pORP I 48 SE T

My comniocic

BoCnaz Ly )4, 1300

T e,
STATE OF ./. ,f/"}é'“’””‘
COUNTY OF Zit...tJAnifd s
On this /” dty of ...2./:'.".'..4 . -« before me pexsonal]y appeared /./'(. e ? . ""’ %
to me personally known, who being by me Guly sworn says that such person is (UR LA 007 .n.?o!

Jtel Corporation, Rail Division, that the foregoing Lease Agreement snd Equipment Schedule No.
...... +3.... was signed on behalf of said corporation by authority of its board of directors, and suck
person admow'ledged that the execution of the foregoing instrurment was tbc free act and deed of

such corporation.

.!lllllllllll SBORRDRERIRERIRIIREANISSIIINLILIINININNENIS)
§ COFFICIAL SLAL
-
£
8
s
-

TERRY L. RUSSELL

No‘ary Pubic - Calitorma
el San Francisco County

Ny Lomnvss on [xp:res oy 10, 3920

d 7 ¥
/I/‘r' 1’ . /j.A/Jg_

a0

yomy Public |

-



Rider No. ...1... to the Lease Agreement made as of August.6 .., 1976 between Itel
Corporation, Rail Division and Greenville & Northern Railway Company .. .. . .. .

A New Section 1C is added as follows:

“Itel Rail and Lessee agree that, as between themselves, Lessee shall be entitled to claim the
benefits of any available Investment Tax Credit for Federal income tax purposes in connection
with the acquisition of the Cars bearing the identifying numbers GRN .g05.0.-.8]49. ..........
set forth on Equipment Schedule No. ..J..... to the Agreement. Such Cars shall be new equip-
ment when delivered to Lessee hereunder and Itel Rail agrees to execute such documents as may
be required to permit Lessee to claim any Investment Tax Credits relating to such Cars.”

ITEL CORPORATION, RALL DIVISION —GREFNVILLF & NORTHFRN RATIWAY COMPANY
' BY:

TITLE: President TITLE: President

DATE: June 15, 1978 DATE: July 5, 1978

T

BG-1/78



STATE OF'.OCOOO.""."'
COUNTY OF LI A B I L B N N ]

On this ..... day of ...cc0veueen., before me personally appeared....cecveeeeene. .
to me personally know, who being by me duly sworn says that such person is ...........

Of tieieeireereereresnnesasessy that the foregoing Rider No...... was signed on behalf

of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of said corpor-
ation. o

Notary Public

-

STATE DF..@‘.T’?:" onre o

COUNTY OF. F 47 T farene

- /P ‘
On this . day ongtJﬁéfg%zfc?.fFLefore me personally appEj;zd C;El“t‘

to me persona1iy known, who being by me duly sworn says that such p oﬁ.§;3f?..:;;4§%2 49
of Itel Corporation, Rail Division, that the foregoing Rider No.../.. was signed on
behalf of said corporation by authority of its board of directors, and such person

acknowledged that the execution of the foregoing instrument was the free act and deed
FFICIAL SEAL

of such corporation.
£ BEVERLY LEONG  § imdh s g oS AL
% e NOTARY PUSLIC CALIFORNIA g / Notary Pub'l‘”d '//
E San Franr sco County g
.

= ) : 1 30, 1982
My Comm'ss:on .E:-p.res A_g':':.?.?mmuuun

ananssssinaesl
EIllllllllllltlullllIllllllllnl“luuv“l H
. [+)

LRRANEEND
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RECORDATION WO, fief & Soasing

CCRPORATEGN
RAIL DIVISION

, SEP 2.7 1978 -2 15 PM

INTERSTATE COMMERCE COMMISSION

: ‘ LEASE AGREENMENT | : :

THIS LEASE AGREEMENT, made as of this .Sth.. day of .May......ccceeunn... , 1978,
between ITEL CORPORATION, RAIL DIVISION, a Delaware corporation, Two Embarcadero
Center, San Francisco, Califoruia 94111 (“Itcl Rail”), as Lessor, and pp3qnen- & - . A
Bey. Railway. Company............ an....... Alpbama. .. .... coxpmauogf‘("'imsese"’)i,“ﬁs ‘}}‘3,’&"5

1. Scope of Agreement ‘

A. Itel Rail agrees to lcase to Lessce, and Lessce agrees to lease from Itel Rail, freight cars as set
forth in any lease schedules executed by the parties concurrently herewith or hercafter and made
& part of this Agreement. The word “Schedule” as used herein includes the Schedule or Schadules
exzcuted herewith and any additional Schedules and amendments thereto, each of which when signed
by beth purties shall be a part of this Agreement. The scheduled items of equipmeat are hereinafter
called collectively the “Cars.”

-B. -It i§ the intent of the parties to this Agrcement that Itcl Rail shall at all times be and remain
the lessor of all Cars. Lessee ageees that it will at no lime take any action or file any document
wvicch is faconsistent with the forcgoing intent and that it will take such action and execute such
dozuments as may be necessary to accomplish this intent. : )

2 Tem Co ' :

A. This- Agreemeat shall remain in full force until it shall have buen terminated as to all of
the Cars as provided herein, The term of lease with respect to all of the Cars described on ench
Schedule shall be for ffteen-(15) years (the “Initial Lease Term™) commencing upon the date when
all Cers on such Schedule have been delivered as sct forth ia Section 3A herenf.

B. If this Agreement has not been earlier terminated and mo default has vccurred and is con-
tinuinz. it shall automatically be extended for not more than five consecutive periods of twelve months
each (the “Extended Lease Term™) with respect to all of the Cars described on each Schedule, pro-
vided, however, that Itel Rail or Lessee may terminate this Agreement on or after the Initial Lease
Term as to all, but not fewer than all, of the Cars on any such Schedule Ly written notice delivered

~ to the oiher not less than (90) days prior to the end of the Initial Lease Term or any Exteaded
Lesse Term. - : ) )

c. If Lesseg decides to go out of the fre':_i.gh.t business, Lessee may terminate
the Lease g_t: any ;;me on giving six (6) months prior written notice to Itel Rail.

8. Supply Provisions > ’

A. Tiel Rail will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall confinm in writing to Itel Rail that the sample Cur which
will be made available for Lessee’s inspection prior to the commencement of deliveries conforms
to.the specifications of the equipment agreed to by Lessce. Upon such approval by Lessee and
Ttel Nzil's determination that the Car conforms to the specifications ordered by Itel Rail and to all
epplicable governmental regulatory specifications, and provided this Agrcement has uot been ter-
minated, Itel Rail will accept delivery thereof at the mannfacturer's facility and shall notify Lessee
in writing of such acceptance. Each of the Cars shall be deemed deivered to Lessee upor: acc;!pt-
ence by Itel Rail. The Cars shall be moved to Lessec’s railroad line at no cost to Lessee as scon
after acceptance of dclivery by Itel Rail as is consistent with utual convenience and economy. Drue
to the nature of railroad operations in the United States, Itel Rail can ncither control nor detc;tnix;e
when the Cars leased hereunder will actually be available to Lessee for its wse on its rilroad tracks
Notwithstanding that Lessee may not have immediate physical possession of the Cars le : ,

zased hero-
under, Lessee agrees to pay to Itel Rail the rent set forth in this Agreement. To move the Cars to
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Lessee’s railroad line and insure optimal use of the Cars after the first loading of freight for cach
Car on the railroad line of Lessee (the “Initial Loading™), Itc! Rail agrees to assist Lessce in mon-
itoring Car movements and, when deemed necessary by Lessce and Itel Rail, to issue movement
orders with respect to such Cars to other railroad lines in nccordance with ICC and AAR interchange
agreements and rules. -

B. Lessee agrees that so long as it shall have on lease any Cars, it shall not lcase freight cars
from any other party until it shall have received all of the Cars on the Schedule or Schedules.

Lessee shall give preference to Itel Rail and shall load the Cars leased from Itel Rail prior to loading

substantially similar freight cars Icased from other parties or purchased by Lessee subsequent to the

date of this Agreement or interchanged with railroads; provided, however, that this shall in no event

prevent or prohibit, Lessee from fulﬁllmg its obligatious to provide transportation and facilities upon
reasonable request therefor to shippers on its rmh'oad tracks.

C. Additional Cars shall be leased from Itel Rail by Lessee only upon the mutual agreement of
_ the parties hereto, Upon such agreement, such additional Cars shall be ideatified in Schedules
to this Agreement and shall benefit fromn and be subject to this Agreement upon execution of the
~ Schedules by Itel Rail and Lessee. Notwithstanding the execution of any Schedules, including

- Schedules for additional Cars, the delivery of any Car to Lessee shall be subject to manufacturers’
~ delivery schedules, financing satisfactory to Itel Rail 2nd the mutual acknowledgment of the parties

that the addition of such Cars is not likely to reduce Utilization (as defined in Section 6) of all Cars
 on lease to Lessee to less than 87.5 per cent in any calendar quarter. If, due to the factors listed in the
preceding sentence, fewer than all of the Cars listed on a Schedule shall be delivered to Lessee, the
lease term shall be deemed to have commenced on the date the final Car of the most recent group
of Cars was delivered to Lessee .

4. Railroad Markmgs and Record Keeping '

A. 1Itel Rail and Lessee agree that on or bef.ore delivery of any Cars to Lessee, said Cars will be
lettered with the railroad markings of Lessce and may also be marked with the name and/or
. other insignia used by Lessee. Such name and/or insignia shall comply with all applicable regulations.

B. At no cost to Lessee, Itcl Rail shall during the temn of this Agreement prepare for Lessee’s -
signature and filing all documents relating to the registration, maintenance and récord keeping functions
volvm" the Cars, Such documents shall mclude but are not limited to the followm"

(1) registration in the Omcml Railway Equxpmcnt Register and the Universal Machine Langunge
Equipment Register; and (iii) such reports as may be requxred from time to time by the 1ICC and/or
other regulatory agencies.

C. Each Car leased hereunder shall be registered at no cost to Lessee in
the Official Railway Equipment Register and the Universal Machine language
Equipment Register. Itel Rail shall, if requested by Lessee, on behalf of
Lessee, perform all record keeping functions related to the use of the Cars
by Lessee and other railroads in accordance with' AAR railroad interchange
agreements and rules , such as car hire reconciliation. Correspondence from
railroads using such Cars shall be addressed to Lessee at such address as
Itel Rail and Lessee shall select.
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D. All record keeping performed by Itel Rail or Less(;;) hereunder and all
record of payments, charges and correspondence related to the Cars shall be
separately recorded and maintained by Itel Rail or Lessee in a form suitable
for reasonable inspection by the other party from time to time during regular
Lessee or Itel Rail business hours. Lessee shall supply Itel Rail with

such reports, including daily telephone reports of the number of Cars on

Lessee's tracks, regarding the use of the Cars by Lessee on its railroad line
as Itel Rail may reasonably request.

8. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, Itel Rail will pay all costs, cxpenses, fees and char"s
incurred in connection with the use and operation of each of the Cars during its lease term aund-
sny extension thereof, including but not limited to repairs, maintenance and servicing, unless the
same was occasioned by the fault of Lessee. Lessee shall inspect all Cars interchanged to it to insure
that such Cars are in good working order and condition and shall be liable to Itel Rail for any repairs
required for damage not noted at the time of interchange. .

B. Except as provided above, Itel Rail shall make or cause to be made such inspections of, and
maintenance and repairs to, the Cars as may be required. Upon request of Itel Rail, Lessee shall per-
form any necessary maintenance and repairs to Cars on Lessee’s railroad tracks as may be reasonably
requested by Itel Rail. Itel Rail shall also make, at its expense, all alterations, modifications or replace-
ment of parts as shall be necessary to maintain the Cars in good operating condition throughout the
Jease term of such Cars. Lessee may make running repairs to facilitale continued xmmedute use
of a Car, but shall not otherwise make any rcpairs, alterations, improvements or additions to the Cars
without Itel Rail's prior written consent. If Lessce makes an alteration, improvement or addition to any
Car without Itel Rail's prior written consent, Lessee shall be liable to Itel Rail for any revenues lost
due to such alteration. Title to any such alteration, improvement or addition shull be and remain with
Itel Rail . . ) :

C. Llessee will at all times while this Agreement is in effect be responsible for
the Cars while on Lessee's Railroad tracks in the same manner that Lessee is
responsible under Rule 7 of the AAR Car Service and Car Hire Agreement Code of -
Car Service Rules--Freight for freight cars not owned by Lessee on Lessee's
railroad tracks. Lessee shall protect against the consequences of an event of
loss involving the Cars while on Lessee's railroad tracks by obtaining insurance.
lessee shall also maintain bodily injury and property damage liability insurance
on cars while in Lessee's possession. Lessee shall furnish Itel Rail
concurrently with the execution hereof and thereafter at intervals of not
more than 12 calendar months with certificates of insurance with respect
to the insurance required as aforesaid signed by an independent insurance
. broker.

D. 1Itel Rail agrees to reimburse Lessee for all taxes, asécssments and other governmental charg&s
of whatsoever kind or character paid by Lessee relating to each Car and on the lease, delivery
or operation thereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxcs on income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
Itel Rail shall forward to Lessee all sales and use tax payments received by it on behatf of Lessee.
Itel Rail and Lessee will comply with all state and ‘Jocal Iaws requiring the filing of ad valorem tax
returns on the Cars. Itel Rail shall review all applicable tax returns prior to Blmg
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Initial, 6. LEASE RENTAL b
: 2 A. Ife\ssee agrees to pay the following rent to Itel Rail for r;‘he use.of the

(i) Itel Rail shall receive all pasyments made to Lessee by other
* railroad companies for their use or handling of the Cars, including, dbut not
limited to, mileege charges, straight car hire payments and incentive car
hire pzyments except as provided in Section 6A(v), (2ll of which Payments
made to Lessee are hereinafter collectively réferréd to as "Peyments") if the
UGtilizetion of all of:the cars delivered to Lessee on an aggregzte basis for
each calendar year shall dbe equal to or less than 87.5 per cent.” For the
purpose of this Agreement, Utilization of the Cars shall be determined by a
fraction, the numerstor of which is the eggregate number of days in each -
o calendar year that car hire pezyments are earned by Lessee on the Cars,
commencing from the Initial Loading and the denominator of which is the-
aggregate number ‘of days in each year that the Cars are on lease to Lessee,
commencing fromthe Initial Loading (such term referred to as "Utilizetion").
In addition, Itel Rail will receive, as additional rental, all monies earned -
by the Cars prior to their Initiel Losading.



e (i1) - In the eve”y ¢ Tlization exceeds B7.5 per~en* in any calendar year,
Itel Rail shall recevve on amount equal to the lteka Base Rental plus an
amount equal to one-half of the payments earned in excess of the Itel Rail Base
Rental, provided, however, that the amounts received by 1tel Rail shall, in no
event exceed the amounts Itel Rail would earn if the utilization were 90 per
cent. For the purpose hereof, Itel Rail Base Rental shall be an amount equal
to the total payments for the calendar year multiplied by a fraction, the
numerator of which Is B7.5 per cent and the denominator of which is the

" utilization for such calendar year. * - ] :
! : ve. T P 3,,' . . ™
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. - (ii1) The rental charges pzyable to Itel Rail by Lessee shall b2 paid from

the Payments received by Lessee in the following order until Itel Rail receives
the zmounts due it pursuant to this section: (1)incentive car hire payments;
(2)straight car hire payments; (3)mileage charges and (4)other.

(iv) In the event damage bevond repair or destruction of 2 Car has been
reported in dccordance with Rule 7 of the AAR Car Service and Car Hire Agreement.
Code of Car Hire Rules - Freight and the appropricte amount due as a result
thereof is received by Itel Rail, said damaged or destroycd Car will be removed
from the coverage of this Agreement as of the date that payment of car hire
.~ payments ceased.

L. '("7) In the event that incentive per diem is extended beyond the present
Initial six ’-‘:}_:onths applicztion, Itel Kail shall receive an amount equal to one half
of tZ= Tctel Peyments sccruing &s a result of the extersion of the incentive per
dieia_ errlication pericd. Any monies accruing to the Lessee under this provision
sheil te considered psysble to Lessee from straight car hire end mileage earnings.

Tnis _;rovi.sion shall become effective with the date of eny extension of incentive
per &ien, : :

-

. Initial ] (vi) Any Boxcers out of service for repairs end/or maintenance and not
Ay earning cer hire peyments for 10 consecutive deys will be removed from this

) _[ leese on ithe 11th day for the purpose of computing car (or fleet) Utilization
il sueh car or cars shall be reinstated or restored to per diem-earning service

(vii) There is no fact which Lessee has not disclosed to Itel Rail in writing
which materially adversely affects nor, so far as the Lessee can now reasonably
- foresee, will materially affect the business, condition or any material portion
of the properties of the Lessee or the ability of the Lessee to parfom its
obligations under this Agreement. This provision cannol be construed to-
require Lessee's owner or affiliated companies to disclose proprietary business .
plans or information. ) : C -

B. The calculations required ebove shall be made within three months after
the end of each calendar year. Howdver, since the parties desire that rental
payments shall be made currently so that Itel Rail may meet its financial com-

InitiyiMitments, Lessee shall prepare drafts and depesit drafts or other payment forms
covering car hire payments in the bank on or by the 25th of each month. Lessee
shall then pay to Itel Rail by the 30th of each month 80 per cent of the total
car hire pasyments including sctual car mileage earnirgs when svailable and
imated ecarnirnzsbased on the current national average miles per day when
actual is unevailadble. At the time the month's Tirst rcmittance is made,
Lessee shall report for the same month,dthe dollar figure for 100 per cent of

R R -
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of the revenue earned. Ten per cent of the total car hire revenue shall
be remitted to Itel Rail thirty (30) days or one month after the initial monthly
zglzn! payment and the remaining ten percent should be remitted to Itel Rail sixty (60)
days or two months after the initial payment. Since the parties desire to
adjust the amounts paid pursuant to the above more frequently than at the end
of each calendar year, Lessee shall within three months after the end of each
calendar quarter, calculate on a cumulative quarterly basis, the approximate
amount of rental payment due Lessee. Any amounts payable pursuant-to the
]// recedxng sentence shall be paid promptly following such calculations, provided,

owever, that following each cumulative quarterly calculation, any amount paid to
“either party in excéss of the amounts required by such quarterly calculations shall
be promptly refunded to the appropriate party.

C. 1In the event the utilization rate in any calendar quarter is less than an
amount equal to 87.5 percent, Itel Rail may, at its option and upon not less
than 30 days prior written notice to Lessee, terminate this Agreement as to all
Cars on an individual equipment schedule, provided, however, that termination
shall be in the order in which cars were delivered to Lessee (older cars
terminated first).

D. Itel Rail may, at its option, terminate this Agreement if the ICC shall,
at any time, (1) issuve an order reducing incentive car hire for cars on an
annual basis to three months or less without a corresponding increase in
straight car hire or other monies available to both Itel Rail and Lessee at

e e —— —— . —— ——— L ——— & 6
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Jeast equal in amount to such reduction, {2) determine that Lessce may not apply its incentive car
hire receipts in payment of the rental charges set forth in this section or (3) require that Lessee

spend funds not earned by the Cars in order for Lessce to continue lo meet its obligations sct
forth in this section.

E. Subsequent to the Initial Loading, if any Car remains on Lessce’s railroad tracks for more
than seven conscentive days, Itel Ruil miay, at its option and upon not Jess than 24 hours prior written
notice, terminate this Agreement as to such Car and withdraw such’ Car from Lessee’s railroud
tracks. . ‘

-

-

7. Posscssi;an and Use

A. 5o long as Lessce shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quict eojoyment of the Cars in accordance with the tenns of this Agree
ment and in the manner and to the extent Cars arc custonarily used in the railroad freight
business, provided that Lessee retain on its railroad tracks no more Cars than are necessary
to fulfll its iinmediate requirements to provide transportation and facilities upon reasonmable request
thercfor to shippers on its railroad tracks. However, Lessec’s rights shall be subject and subordinate to
the rights of any owner or secured party under any financing agrcement entercd into by Itel Rail in
conncetion with the acquisition of Cars, i.c., upon notice to Lessce from any such secured party or
owner that an event of default has occurred and is continuing under such fpancing agreement,
such pacty may require that all rent shall be miade directly to such party and/or that the Cars
be rcturned to such party. Lessee agrees that to the extent it has physical posscssion and can
control use of the Cars, the Cars will at all times be used and operated under and in compliance
with the laws of the 3unsdxchon in which the same may be lucated and in compliance with all
lawful acts, rules and regulations and orders of any governmental bodies or officers having power
to regulate or supervise the usc of such property, except that either Itel Rail or Lessee may in good faith
and by appropriate procecdings contes? the application of any.such rulc regulation or order in any
rcasonable manncr at the expense of the contesting party.

B. Lessee will not direclly or indirectly create, incur, assume, or suffer to exist any mortgage,

.' pledge, lien, charge, encumbrance, or otlier sccurity interest or claim on or with respect to the

Cars or any interest therein or in this Agrecment or Schedule thercto. Lessce will promptly, at
its expense, take'such action as may bc nccossary to duly discharge any such mortgage, pledge,
licn, charge, encuunbrances, security interest, or claim if tl\e saroe shaﬂ arise at apy time..

8. Default ) : . :
A. The occurrence of any of the foHowm" cvents shall be an event of default:

(i) The nonpayment by Lessce of any sum required herein to be paid by Lessce within
ten days after the date any such payment is due.

(ii) The breach by Lessee of any other term, covenant, or condition of this Agrecmr-ut
which is not cured within tea days therealter. :

(iii) Any nct of insolvency Ly Lessee, or the filing by Lessce of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium law, or any other Liw or Jaws for the
rolief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any bankruptcy, rcorganization, insolvency
or moratoritun law against Lessee that is not dismissed within sisty (60) days thereafter, or
the appointment of auy secciver or trustee to take possession of the properties of Lessee, unless

‘BC-1/78
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such petition or appo1ntment is set aside or withdrawn or ceases to be 1n effect
within sixty (60) days from the date of said filing or appoxntment -

_ (&dﬂjs 1gnment, application or sale for or by any creditor or governmental agency.
(v1) z' ctlon by Lessee to discontinue rail service on all or a portion
' S0

of 1ts/trac r abondon any of its rail properties pursuant to applicable
provisions of the Interstate Commerce Act or the laws of any state.

(v) The subjection of any of Lessee's property to any levy, seizure,

B. Upon the occurrence of any event of default, Itel Rail may, at is option,
terminate this Agreement (which termination shall not release Lessee from any obli-
gation to pay to Itel Rail any and all rent or other sums that may then be due or
accrued to such date or from the obligation to perform any duty or discharge and other
11ab111ty occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by Lessee of such
obligations or to recover damages for a breach thereof (and Lessee agrees to
bear Itel Rail's costs and expenses, including reasonable attorneys' fees, in
securing such enforcement), or )

(ii) By notice in writing to Lessee, terminate Lessee's right of possession
and use of the Cars, whercupon all right and interest of Lessee in the Cars shall
terminate; and thereupon Itel Rail may enter upon any premises where the Cars
may be located and take possession of them and henceforth ho]d possess and enjoy
the same free from any right of Lessee.

C. Each of the following shall constitute an event of default by Itel Rail:

(i) A decree or order by a court hav1ng'3ur1sd1ctxon over Itel Rail shall have
been entered and remain in force undischarged and unstayed for suxty (60) days:

(a) AdJudgrng Itel Rail- a bankrupt or insolvent,

(b) Approving as properly filed a petition seeking reorganization of Itel
Rail under the Bankruptcy Act of any other State of¥ federal law,

(c) Dlrect1ng the appointment of a receiver or liquidator or Lrustee in
bankruptcy or indolvency of Itel Rail or of the property of Itel Rail,

(d) Dirécting the winding up or liquidation of the affairs of Itel Rail;
(i4) Itel Rail Shall:
(2) Institute proceedings to be adjudged a voluntary bankrupt or insolvent,
(b) Consent to the filing of a bankruptcy'or insolvency proceeding against it,
(c) File a pet1t1on or answer or consent seeking reorganization or
readjustment under the Bankruptcy Act or any other state or federal law, or otherwise
invoke any law for the aid of debtors, or consent to the filing of any such petition.

(d) Consent to the appointment of receiver or liquidator or trustee in
bankruptcy or insolvency of the property or any substantial portion of its property,

(e) Make any assignment for the benefit of creditors, or admit in writing
its inability to pay its debts generally as they become due, or

(f) Take any corporate action in furtherance of any of the aforesaid purposes;

- ‘8 : -
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(iii) A petition against Itel Rail in a proceeding under bankruptcy laws or any
other insolvency laws (as now or hereafter in effect) in any jurisdiction within the
United States or elsewhere shall be filed and shall not be withdrawn or dismissed
within sixty (60) days thereafter, or if, under the provisions of any law providing
for reorganization or winding up of corporations which may apply to Itel Rail any
court of competent jurisdiction shall assume jurisdiction, custody of control of Itel
Rail or of any substantial part of the property of Itel Rail and such jurisdiction,

custody or control shall remain in force unrelinquished, unstayed, or unterminated for
a term of sixty (60) days; or . :

(iv) Default by Itel Rail in the performance of its obligations hereunder for
a period of ten (10) days after notice.

D. Upon the occurance of any event of default by Itel Rail, Lessee may, at its
option, terminate this ‘Agreement. .

8. Termination

Upon the termination of this Agrecement ns to any Cars, Lessee will surrender possession of
such Cars to Itel Rail by delivering the same to Itel Rail. A Car shall be no longer subject to this
" Agreement upon the removal of Lessee’s milroad markings from the Car and the placing thereon of
such markings as may be designated by Itel Rail, either, at the option of Itel Rail, (1) by Lessce upon
return of such Cars to Lessce’s railroad line or (2) by another railroad linc which has physical
possession of the Car at the time of or subsequent to termination of the lease term as to such Car.
If such Cars are not on the railrvad line of Lessee upon termination, any cost of assembling,
delivering, storing, and transporting such Cars to Lessec’s railroad line ar the railroad line of a
subsequent lessec shall be borne by Itel Rail. If such Cars are on the railroad line of Lessee upon
- such expiration or termination or arc subsequently returned to Lessee’s railroad line, Lessee shall
at its own expense within five working days remove Lessee’s railroad markings from the Cars and
place thercon such markings as may be designated by Jiel Rail. After the removal and replacement
of markings, Lessee shall use its hest cfforts to laad such Cars with freight and deliver such Cars to a
connecting carrier for shipment. Lessce shall provide up to ten 10) days free storage on its
. railroad tracks for Itel Rail or the subsequent lessec of any terminated Car. If any Car is terminated
pursuant to subsections 6C or 6E or section 8 prior to the end of its lease term, Lessea shall bo
Jiable to Itel Rail for all costs and expenses incnrred by Itel Rail to e e place
thereon the markings and name or other insiguia of Itcl Rail's subsequent lessec.

10. INDEMNITIES .

Itel Rail will defend, indemnify and hold Lessee harmless from and against (1) any
and all loss or damage of or to the Cars, usual wear and tear excepted, unless occurring
while Lessee has physical possession of Cars and (2) any claim, cause of action, damage,
. 1iability, cost or expense which may be asserted against Lessee with respect to the

~ Cars (other than loss or physical damage to the Cars as provided in (1) above) unless
_ocecurring through the fault of Lessee, including without limitation the construction,
purchase and delivery of the Cars to Lessee's railroad line, ownership, leasing or
return of the Cars, or as a result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects, if any, are latent or are dis-
coverable by Itel Rail or Lessee)..

{i) Relating to the Boxcars or any part thereof, including without
limitation the construction, purchase, delivery, acceptance or rejection,
installation, ownership, sale, leasing or return of the Boxcars, or as a result
of the use, maintenance, repair, replacement, operation or the condition thereof
{whether defects, if any, are latent or are discoverable by Itel Rail or Lessee);

(ii) By reason or as a result of any act of Itel Rail for itself or as agent
or attorney-in-fact for Lessee hereunder; Lessee will indemnify and hold haraless

Ttel from and against any and all damage as a result of any act of Lessee for itself
or as agent or attorney-in-fact for Itel in the preparation and maintenance of
records as defined in Section 4 above. -

JUURE o
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(iii) As a resu]t of cla1ms for patent infrlngement. or
IS
(iv) As a reg;Jt of claims for strtct 11ab111y) n tort.
Representations, Warranties and Covenants ' - -

Lessee represents, warrants and covenants that:

(i) Llessee is a corporation duly organized, validly éxfstkng and in good
standing under the laws of the state where it is incorporated and has the corporate

power, authority and is duly qualified and authorized to do business wherever

necessary, to carry out its present business and operations and to own or hold
under lease its properties and to perform its obligations under this Agreement.

(ii) To its knowledge the entering into and performance of this Agreement
will not violate any judgment, order, law or regulation applicable to Lessee, or
result in any breach of, or constitute a default under, or result in the creation
of any lien, charge, security interest or other encumbrance upon any assets of
Lessee or on the Cars pursuant to any instrument to which Lessee is a party or

by which it or its assets may be bound.

(ii1) There is no action or proceeding pending or threatened against Lessee
before any court or administrative agency or other governmental body which might
result in any material adverse effect on the business, properties and assets, or
conditions, financial or other wise, of Lessee. This provision is not intended

to cover pending or thereatened actions or proceedings resulting from the

" February 26, 1978, train derailment near Youngstown, Florida.

P

(iv) There is no fact which Lessee has not disclosed to Itel Rail in writing,
nor is Lessee a party to any agreement or instrument or subject to any charter or
other corporate restriction which, so far as the Lessee can now reasonably foresee,
will individually or in the aggregate materially adversely affect the business,
condition or any material portion of the properties of the Lessee or the ability
of the Lesses to perform its.obligations under this Agreement. This provision
cannot be construed to require Lessee's owner or affiliated companies to disclose

proprietary business plans or 1nformat1on.

(v) Lessee has not during the years 1964-1968 built, leased, purchased or

nonequity leased new boxcars or rebu11t any boxcars.

12, Inspechon

Itcl Rail shall at any time during normal business hours have the right to enter the premises where
the Cars may be located for the purpose of inspecting and examining the Cars to insure Lessec’s
compliance with its obligations hereunder. Lessce shall immediately notify Itel Rail of any accident
connected with the malfunctioning or operation of the Cars, including in such report thic time, place
and nature of the accident and the damage caused, the names and addresses of any persons injured and
of witacsses, and other information purtinent to Lessee’s investigation of the accident. Lessee shall
also motify Itel Rail in writing within five (3) days alter any attachment, tax Jien or other judicial
process shall attach to any Car. Lessee shall furnish to Itel Rail promptly upon its becoming available,
a copy of jts annual report submitted to the ICC and, when requested, copies of any other income or

“balanee sheet statements reguired to be submittedtto lhc 1CC.

13. Miscellaneous

A. This Agreement and the Schedules eontemplated hereby shall be binding upon and shall
inure to the benefit of the puties hereto and their respective suecvssors and assigns, eseept that
Lessee may not without the prior written consent of Itel Rail assign this Agreement or any of its rights
herenuder or sublease the Curs to any parly, and any purported assignment or sublease in viola-
tion hereof shiall be void.

B. Both parties agree to cxeente the documents contemplated by this transaction and such

* other docuiments as may be regquired in furtherance of this Agreemient and in furtheravee of any

finaucing agrecment citered into by Itel Rail in connection with the acguisition of the Cars in order

to comfinn the financing paty's inte rl‘st in and to th( sus, this Agrecment xmd Schedules hereto
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C. 1t is expressly understood and ngreed by the parties hereto that this Agreement constitutes
a lcase of the Cars only and no joint venture or parinership is being created. Notwithstanding the
calculation of rental payments, nothing herein shall be copstrued as conveying to Lcssec any right,
title or interest in the Cars except as a lessce only. .

D. No failure or delay by Itel Rail shall constitute a waiver or othierwise affect or impair any
right, power or remedy available to Itel Rail nor shall any waiver or indulgence by Itel Rail or any
partial or single cxercise of any right, power or remedy preclude any other or further excrcise thercof
or the excreise of any other right, power or remedy.

E. This Agreement shall be govemned by and construed according to the laws of the State
of California.

- F. All notices hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States mail, postage prepaid, certified or regxstcred eddressed to
the president of the other party at the address set forth above.

IN WITNESS WHEREOF, the pm'ties hereto have executed this Agreement as of the date first
above written.

-

. ATLANTA & SAINT ANDREWS BAY
ITEL CORPORATION, RAIL DIVISION RATLWAY COMPANY

BY BY:

TITLE: W)OLW * TITLE: Chairman/President

DATE: [i/);l(ﬂl oZ/-‘ 1979 ' DATE:  5/5/78

BG-1/78 - R



Itel Corporation, Rail Division hereby leases the following Cars WA
* Railway Company. . subject to the tcrms and conditions of that certain Lease Agrecm

Et{'gm' NT SCHEDULE No. ....... 3.

of ..May.5...., 197 8.

(’”}
t.anta & St,. An

...............

drews Bay

ent dated as

AAR
Mech
Desig.

Description

Numbers

° Dimensions

Length

Inside -
Width

Height

Doors
Wirdth

No.
Cars

p.e

50'general purpose
boxcar, Plate C,
with end of car
cushioning and
nailable steel
floors. Not to
exceed 5664 cu.ft.
capacity

60'general purpose
boxcar, Plate C,
with end of car
cushioning and
nailable steel
floors. Not to
exceed 6600 cu.ft.
capacity

.

ASAB 7200~
ASAB 7299

ASAB 8100-
ASAB 8201

506"

60'10"

9'6"

9‘6"

113"

1'3"

10'

10"

100

102

TITLE: President

DATE: Q{UMD 241(37%

BG-1/38

Sain

‘tf.ndrews Bay
y.d

mpan

Voontsd

BY: ArtBur Hooks

TITLE: Chairman/President

DATE:

5/5/78

-
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Rider. No._1 to the Lease Agreement made as of May 5, 1978, - between Itel
Corporation, n, Rail Division and ATLANTA & ST. ANDREWS BAY RAILWAY COMPANY.

A New Section 1C is added as follows:

-"Itel Rail and Lessee agree that, as between themselves, Lessee
shall be entitled to claim the benefits of any available Investment Tax
Credit for Federal income tax purposes in connection with the acquisition
of the Cars bearing the identifying numbers ASAB 7200-7299, ASAB 8100-8201
set forth on Equipment Schedule Mo. 3 to the Agreement. Such Cars shall
be new equipment when delivered to Lessee hercunder and Itel Rail agrees
to execute such documents as may be required to permit Lessee to clalm any
Investment Tax Credits relating to such Cars.'

ITEL CORPORATION, RAIL DIVISION AT1ANTA & _ST. ANDREWS BAY

- RATLWAY LgMPANY

— . Chairmen/President
5/5/78
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Rider No. 2 to the Lease Agreement made as of May 5, 1978, between Itel
Corporation, Rail Division and ATLANTA & ST. ANDREWS BAY RAILWAY COMPANY.

A New Section 2D is added as follows:

"Itel Rail and Lessee agree that, as between themselves, the cars
bearing the identifying numbers ASAB 7000 - 7199 and ASAB 8000 - 8099 shall
be subject to the terms as outlined in the above referenced agreement, terms
to become effec:ive May 1, 1978 "

ITEL CORPORATION, RAIL DIVISION " ATLANTA &,ST. ANDREWS BAY
RATLWAY £OMPANY

) -

Gt

5/5/78
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COUNTY OF .............. '
On this 5" day ofyﬁ /775/ before me personally appea.red ﬂ,/ W
to m}gersonﬂl (lénown, who emv‘gy me duly sworn says that such person is Quee. /C%adk-of
e S, 1:

< Ca-., that the foregoing Lease Agrcement and Equip-
ment Schedule No. \74442. was s:gned on behalf of said corporation by authority of its board

of directors, and such person acknowledged that the exccution of the foregoing instrument was the

free act and deed of said corporation.
. %Z/W

Notary Public

------

KOTAZY PURIIS STATE OF .'ZO?!BA AT LARSE
MY CONMISSION EXPITER ST 12, 1778
SONDLID THRU GUNERAL INSURANCE JNUERWAITCRSE

STATE OF %20\4 ......
COUNTY OF —ASTRANL Y. .
On this 2D day oS-JlA.O» EWB , before me persdnnlly app PH_ . H C%?ELLD,J‘D;; ‘
to me personally known, who being by me duly sworn says that such person is
Itel

?—FS(DQA-\T of
orporation, Rail Division, that the foregoing Lease XAgreement and Eqmpment Schedule No.

..... was signed on behalf of said corporation by authority of its board of diructors, and such
person aclmowledf'ed that the execution of the foregoing instrument was the frée act and deed of
such corporahon. o _

(12181
c'l‘l‘l"l‘l\ll‘ e |||l“"ll...'l.l‘l“‘l‘l“l““"l‘

BEVERLY LEONG
NOTARY PUBLIC - CALIFORNIA
San Francisco County

2
sion Exp'res Apri 30,198
llllllll?lol‘l'?:::lsllll“lllllllhnllu“nll(u¢llllllll

BG-1/78
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RECORDATION NO: ,.osoiuuianses FlI0S & focorded .2

PET 2119771 22 ¥
LEASE AGREEMENT MIKHIAIE GOMECE COMESION

HAIL CORS,

THIS LEASE AGREEMENT, made as of this 1ith day
of * June . - 1977, among Itel Corporati:on, a D?lawafe
Corporation, One Embarcadero Center, San Francisco, Ca.ll.forn:.a
94111 (Itel), 'SSI RAIL CORP., a Delaware corporatlon", Two
Embarcadero Center, San Francisco, Calfornia 94111 ("sSI"), as
Lessor, and, Arkansas & Louisiana Missouri Railway Company, a

Louisiana corporation, ("Lessee"), as Lessee.

- — - e e e o s st e s

1. Scope of Agreement

A. SSI agrees to lease to Lessee, and Lessce agrees to lcase from SSI, freight cars as set
forth in any lcase schedules executed by the parties concurrently herewith or hereafter and made
a part of this Agreement. The word “Schedulc™ as used herein includes the Schedule or Schedules
exccuted herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agrcement. The scheduled items of equipment are hereinafter
called collectively the “Cars.” T

B. It is the intent of the parties to this Agreement that SSI shall at all times be and remain
the lessor of all Cars. Lessee agrees that it will at no Hime take any action or file any document’
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent.

2. Term : .

A. This Agreement shall remain in full force until it shall have been terminated as to all of
the Cars as provided herein, The term of lease with respect to all of the Cars described on each
Schedule shall be for fiftcen (15) ycars (the “initial lease term™) commencing upon the date when
all Cars on such Schedule have been delivered as set forth in Section 3A hefeof.

B. If this Agreement has not been earlier terminated and no default has occurred and js con-
. tinuing, it shall automatically be extended for not more than Eve consecutive periods of twelve months
cach (the “extended lease term”) with respect to all of the Cars described on each Schedule, pro-
vided, however, that SSI or Lessee may terminate this Agreement 2s to all, but not fewer than all,
of the Cars on any such Schedule by written notice delivered to the other not less than twelve months
prior to the end of the initial lease term or any extended lease term.



3. Supply Provisions

A. SSI will inspect each of the Cars tendered by the
manufacturer for delivery to lessee. Prior to such
inspection, however, Lessee shall confirm in writing to SSI
that the sample Car which will be made available for Lessee's
inspection prior to the commencement of delivefics conforms to
the specifications of the equipment as shown in t?e Schedule.
Upon such approval by Lessee and SS1's determination that the
Car conforms to the specifications ordered by SSI and to all
applicable governmental regulatory and AAR specific?tions,'and
this  Agreement has not been terminated, SSI will accept
delivery thereof at the manufacturer's facility and shall

"notify Lessee in writing of such acceptance. Each of the Cars

shall be deemed delivered to lLessee upon acceptance by SSI.
The Cars shall be moved to Lessee's railroad line at no cost to
Lessee as soon after acceptance of delivery by SSI as is
consistent with mutual convenience and economy. .
Notwithstanding that Lessee may not have immediate physical
possession of the Cars leased hereunder, Lessee agrees to pay
to SSI the rent set forth in this Agreement. To move the Cars
to Lessee's railroad line and insure optimal use of the Cars
after the first 1loading of freight for each Car on the
railroad line of Lessee (the “initial loading!”), SSI agrees to
assist Lessee in monitoring Car movements and, when deemed
necessary by Lessee and SSI, to issue movement orxdexs with
respect to Cars to other railroad lines in accordahce with XCC
and AAR interchange agreements and rules.

B. Lessee agrees that so long as it shall have on lease any Cars, it shall not lease freight cars
from any other party until it shall have received all of the Cars on the Schedule or Schedules.
Once Cars have been delivered to Lessee, it shall then not lease freight cars similar to the type
leased hereunder from any other party until it shall have given SSI at least three (3) months’ prior
written notice of its desire to lease such freight cars and SSI shall then have the opportunity to procure
and lease such freight cars to Lessee subject to the terms and conditions of this Agreement, manufac-
turers’ delivery schedules and at terms not less favorable to Lessee than those offered by such other
parties. The foregoing, however, shall not be deemed to prohibit Lessee from leasing from other parties
if SSI does not offer lease terms equal to or better than those offered by such other parties. Lessee
shall give preference to SSI and shall load the Cars leased from SSI prior to loading substantially
similar freight cars leased from other parties or purchased by Lessee subsequent to the date of this
Agreement or interchanged with railroads; provided, however, that this shall in no event prevent or
prohibit Lessee from fulfilling its obligations to provide transportation and facilities upon reasonable
request therefor to shippers on its railroad tracks. ’

C. Additional Cars may be leased from SSI by Leéssee only
upon the mutual agreement of the parties hereto. Upon such
agreement, such additional Cars shall be identified in
Schedules to this Agreement and shall benefit from Schedules
by SSI and Lessee. : - -
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4. Baﬂroad Markings and Record Keeping

A. SSI and Lessee agree that on or before delivery of any Cars to Lessee, said Cars will be
lettered with the railroad markings of Lessee and may also be marked with the name and/or
other insignia used by Lessee. Such name and/or insignia shall comply with all applicable regulations,

B. At no cost to Lessee, SSI shall during the term of this Agreement prepare for Lessee’s signa-
ture and filing all documents relating to the registration, maintenance and record keeping functions
involving the Cars. Such documents shall include but are not limited to the following: (i) appro-
priate AAR documeants including an application for relief from AAR Car Service Rules 1 and 2;
(ii) registration in the Official Railway Equipment Register and the Universal Machine Language
Equipment Register; and (iii) such reports as may be required from time to time by the ICC and/or
other regulatory agencies.

C. Each Car leased hereunder shall be registered at no cost to Lessee in the Official Raxlway
Equipment Register and the Universal Machine Language Equipment Register. SSI shall, on behalf
of Lessee, perform all record keeping functions related to the use of the Cars by Lessee and other
railroads in accordance with AAR railroad interchange agreements and rules, such as car hire recon-
ciliation. Correspondence from railroads using such Cars shall be addressed to Lessee at such address
as SSI shall select.

D. All record keeping performed by SSI hereunder and all record of payments, charges and cor-
respondence related to the Cars shall be separately recorded and maintained by SSI in a form suit-
able for reasonable inspection by Lessce from time to time during regular SSI business hours. Lessee
shall supply SSI with such reports, including daily telephone reports of the number of Cars on
Lessee’s tracks, regarding the use of the Cars by Lessee on its railroad line as SSI may reasonably
request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided hereim, SSI will pay all-
costs, expenses, fees and charges incurred in connection with
the use and operation of each of the Cars during its lease term
and any extension thereof, including  but not 1limited to
repairs, maintenance, inspection and servicing, unless the
same was occasioned by the fault of Lessee while such Car is in
the physical bossession of Lessee. Lessee shall inSpecL all
Cars interchanged to it to insure that such Cars are in good

worklng order and condition and shall be liable to SSI for any .

repairs required for damage not noted at the time of
interchange. Lessee hereby transfers and assigns to SSI for .
and during the lease term of each Car 2all of its right, title
and interest in any warranty in respect to the Cars. =~ All
claims or actions on any warranty so assigned shall be made
and prosecuted by SSI at its sole expense and Lessee shall
have no obligation to make any claim on such warranty. Any
recovery under .such warranty shall be payable solely to SSI,
providing however, if Lessee sustains any damageq,as a result
of any breach of warranty on said Cars, this assignment shall
not be effective but SSI and Lessee shall have joint right,

title and interest to said warranty.



) B. Except as provided above, SSI shall make or cause to be made such
inspections of, and maintenance and repairs to, the Cars as maysbe required,
including, but not limited to, requirements of any governmental or AAR
regulations. - Upon request of SSI, Lessee shall perform, for SSI's account,
any necessary maintenance and repairs on Cars on Lessee's railroad tracks
as may be reasonably requested by SSI and which Lessee has, in its opinion,
the. ability to perform. SSI shall also make, at its expense, all altera-
tions, modifications or replacement of parts, as shall be necessary to
maintain the Cars in good operating condition throughout the term of the
lease of such Cars. Lessee may make running repairs to facilitate con-
tinued immediate use of a Car, but shall not otherwise make any repairs,
alternations, improvements or additions to-the Cars without SSI's prior
written consent. If Lessee makes an alteration, improvement or addition

to any Car without SSI's prior written consent, Lessee shall be-liable to
SSI for any revenues lost due to such alteration. Title to any such altera-
tion, improvement or addition shall be and remain with SSI.

C. Lessee shall at all times while this Agreement is in effect be
responsible for -the Cars while on Lessee's railroad tracks in the same
manner that Lessee is responsible under Rule 7 of the AAR Car Service and
Car Hire Agreement Code of Car Service Rules—Freight for freight cars
not owned by Lessee on Lessee's railroad tracks. Lessee shall protect
against the consequences of an event of loss involving the Cars while on
Lessee's railroad tracks by either obtaining insurance or maintaining a
self insurance program which conforms to sound actuarial principles.
Lessee shall also maintain bodily injury and property damage liability
insurance and shall furnish SSI concurreantly with the execution hereof
and thereafter at intervals of not more than 12 calendar months with a
certificate of insurance with respect to such insurance signed by an
independent insurance broker. All liability insurance shall be taken
out in the name of Lessee and SSI (or its assignee) as their interests
may appear.

D. SSI Agrees to reimburse Lessee for all taxes, assessments and other
governmental charges of whatsoever kind or character paid by Lessee relating
to each Car and on the lease, delivery or operation thereof which may remain
unpaid as of the date of delivery of such Car to Lessee or which may be
accrued, levied, assessed or imposed during the lease term, except taxes
on income imposed on Lessee. SSI shall forward to Lessee all sales and
use tax payments received by it -on behalf of Lessee. SSI and Lessee will
comply with all state and local laws requiring the filing of ad valorem
tax returns on the Cars. SSI shall review all applicable tax returns
prior to filing, it being understood that such review will be made in a
prompt fashion in order to prevent late filings and charges.



E. SSI will, prior to initial 1loading of the Cars
specified in the Schedule, cause, at SSI's expense, to be
carried contingent liability insurance in amount and coverage
satisfactory to Lessee. Such insurance shall be taken out in
the name of SSI and Lessee as their interests may appear. The
policies or certificates shall provide that there shall be no
recourse against Lessee for the payment of premiums, and shall
provide for at least ten (10) business days' prior written
notice to be given to Lessee by the underwriters in the event
of cancellation. '

6. Lease Rental

A. Lessee agrees to pay the following rent to SSI for the use of the Cars: :

(i) SSI shall receive all payments made to Lessee by other railroad companies for their
use or handling of the Cars, including but not limited to mileage charges, straight car hire
payments and incentive car hire payments (all of which payments made to Lessee are herein-
after collectively referred to as “payments”) if the utilization of all of the Cars delivered to
Lessee on an aggregate basis for each calendar year shall be equal to or less than 90 per cent.
For the purpose of this Agreement, utilization of the Cars shall be determined by a fraction,
the numerator of which is the aggregate number of days in each calendar year that car hire
payments are eamed by Lessec on the Cars, commencing from the initial loading, and the
denominator of which is the aggregate number of days in each calendar year that the Cars are
on lease to Lessce, commencing from the initial loading (such term referred to as “utilization™). In
addition, SSI will receive, as additional rental, all monies eamned by the Cars prior to their
initial loading. _ . : . e

(ii) In the event utilization exceeds 90 percent in any
calendar year, SSI shall receive an amount equal to the SSI
Base Rental plus an amount equal to one-half of the payments
earned in excess of the SSI Base Rental. For the purpose
hereof, SSI Base Rental shall be an amount equal to the total
payments for the calendar year multiplied by a fraction, the
numerator of which is 90 percent and the denominator of which
is the utilization, expressed as a percent, for such calendar
year. (The above determination of SSI Base Rental insures
that Lessee will, if utilization is greater than 90 percent in
any calendar year, receive one-half of a2ll the payments made
by other railroads for use or handling of the Cars in excess of
the SSI Base Rental.)

(ii) If SSI pays other railroads to move Cars in accordance with Section 3A, except for
any payments incurred to deliver such Cars to Lessee’s railroad line, Lessee shall reimburse
SSI for such payments only from and out of the monies reccived by Lessee pursuant to sub-
section 6A (ii).

(iv) The rental charges payable to SSI by Lessee shall be paid from the payments received
by Lessee in the following order until SSI receives the amounts due it pursuant to this section:
(1) incentive car hire payments; (2) straight car hire payments; (3) mileage charges and
(4) other. :

(v) In the event damage beyond repair or destruction of a Car has been reported in
accordance with Rule 7 of the AAR Car Service and Car Hire Agreement Code of Car Hire Rules—
Freight and the appropriate amount due as a result thereof is received by SSI, said damaged or
destroyed Car will be removed from the coverage of this Agreement as of the date that payment
of car hire payments ceased.
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B. The calculations required above shall be made within five months after the end of cach
calendar year. However, to enable SSI to meet its financial commitments, SSI may, prior to such
calculations, retain the payments received by it on behalf of Lessee. Further, since the parties desire
to detcrmine on a quarterly basis the approximate amount of the rental charges due SSI, SSI shall
within three months after the end of each calendar quarter, calculate on a quarterly basis rather ‘
than a yearly basis the amount due it pursuant to this section. Any amounts payable/ f)ursu}mtqetg P y{%“}
the preceding sentence shall be paid promptly following such calculation, provided, however, that ‘L
following the yearly calculation, any amount paid to either party in excess of the amounts reqmred
by the yearly calculation shall be promptly refundcd to the appropriate party.

. e -

c. In the event a fractlon, the numasrator of which 1is the aggregate‘
number of days that per diem is earned on the Cars in the immediately preceding
four (4) calendar guarters commencing with the first full four (4) calendar
quarters after receipt of the last Car on the Schedule executed concurrently
herewith, and the denominator of which is the aggregate number of days that the
Cars were available to the Lessee during such period less the aggregate number
of days the Cars were out of service on foreign railroads not earning car hire
.xevenues for any reason, is less than 87.5 percent, SSI may, at its option and
upon not less than thirty (30) days prior written notice to Lessee, terminate
" this Agreement with respect to such number of Cars as is necessary to ‘bring the
utilization of the Cars up to.ninety (90) percent; provxded however, that prior .
to such termination Lessee may have the option of paying SSI an amount equal to
the difference between the amount SSI actuzlly received during said four (4)
calendar quarters and the amount SSI would have received had a ut:.l:.zatlon rate
-for the Cars of 87.5 percent been ach:.eved. - .

D. SS1 may, at its option, terminate this Agreement upon thirty days
. written notice to Lessee if the ICC shall, at any time, (1) issue

an order reducing incentive car hire for Cars on 2n annual basis to three months or less without
a corresponding increase in straight car hire or other monies available to both SSI and Lessee at
Jeast cqml in amonat to such reduchon (2) determinz that Lessee may not apply its incentive car
hire receipts in payment of the rental charges set forth in this section or (3) require that Y.essee -
spend funds not eamed by the Cars in order {or Lessea to continue to meet its obligations set .
forth in this section. . » » A .

Lessee may, 3in any event, terminate -this Agreement if for a;1y reason
government:al regulations or orders pro‘ubu the payment of the Rental Cnarges
described in this Section 6. .
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E. Subsequent to the initial loading, if any Car remains
on Lessee's railroad tracks for more than seven consecutive
days, SSI may, at its option and upon not less than 24 hours
prior written notice, terminate this Agreement as to such Car
and withdraw such Car from Lessee's railroad tracks, provided,
‘however, that Lessee may, at its option, keep possession of
such Car by remitting to SSI an amount equal to the car hire
revenues Lessee would have earned if such Cars were in the
physical possession of another railroad for the entire period.
If any such Car remains on Lessee's railroad tracks more than
seven consecutive days because Lessee has not given preference
to the Cars as specified in Section 3B, Lessee shall be liable
for and remit to SSI an amount equal to the car hire revenues
Lessee would have earned if such Cars were in the physical
possession and use of another railroad for the entire period,
provided, however, that such payments shall be included in car
hire payments earned by Lessee on the Cars as described in
Section 6A(i). 1In addition, there shall be excluded from the
above, .those days Lessee 1s required to hold Cars at the
direction of, or due to the action taken or used by SSI.

oo,

7. YPossession and Use R . N - R

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be cntitled to
the possession, use and quiet enjoyment of the Cars in accordance with the terms of this Agree-
ment end in the manner and to the extent Cars are customarily used in the xailroad freight

business. Lessee's rights shall be subject and subordinate to the rights of any
owner or secured party under any financing agreement entered into by SSI in
connection with the acquisition of Cars, i.e., upon acknowledgement of receipt
of notice to Lessee from any such secured party or .

S
e -

——ve e soas .

owner that an event of default has occmred and is continuing under such financing agreement,
such party may require that all yent shall be made directly to such p:u't.y and/o: that the Cars
be returned to such party. Lessee agrees that to the extent it bas physical possession and can
control use of the Cars, the Cars will at all times b2 used and operated under 2nd in compliance
with the Jaws of the jurisdiction in which the same may be located and in compliance with all
Jawful acts, rules and regulations and orders of any govemnmental bodies or officers having power
to regulate or supervise the use of such property, cxcept that either SSI or Lcssee. may in good faith
and by appropriate proceedings contest the application of any such rule, regulation or order in any _
reasonable manner at the expense of the contesting party, and upon prior:
communication to the other party.

B. Lessee will not directly or indirectly create, incur or assume any -
mortgage, —_ : . PV co . '
pledge, lien, charge, encumbrance, or other security interest or claim on or with respect to the
Cars or any interest therein or in this Agreement or Schedule thereto. Lessee will promptly, at
its expense, take such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, security interest, or claim if the same-shall arise at any time.

R



' . 8. Default

A. The occurrence pf ahy of the following events shall be an Event‘of
Default: : . .

(i) The nonpayment by Lessee or SSI of any sum required herein to be
.. paid by Lessee or SSI within thirty days after the date wriltten notice of any
such payment is due. : ’

-(ii) The ‘breach by Lessee or SSI of any other term, covenant or
condition of this Agreement, which is not cured within thirty days after written
.notice thereof by either party to the other.

(111) Any aff:.rmat;.ve act of J.nsolvency by Lessee or SSI, or the fll:mg
by Lessee or SSI of any petition or action under .-

any 'baukruptcy, r-eorgammtxon insolvency or moratorium la 2w, or any other Jaw or ]aws for the
rehef of or relating to, dcbtors. .

e ———ceh . -

. {iv) The f1.11ng of any. 1nvolum.ary petition under any bankruptcy,
reorganization, 1nsolvency or moratorium law against Lessee or SSI that is not
dismissed within sixty (60) days thereafter, or the appointment of any receiver
* or trustee to take possession of the properties of Lessee or SSI, unless such
petition or appointment is set aside or withdrawn or ceases to bhe in effect.
within sixty (60) days from the date of said filing or appointment.-

(v) The subjection of any of Lessee’s or SSI's property to any levy,’
seizure, assignment, apph.catz.on or sale for or by any credltor or governmental

gency.

o smmatn ge mas e Phum’ el aen ~ - - ..

(v;) Any action by Lessee to dxsconhnue rail service on all or a porhon of its tracks or
abandon any of its rail | properties pursuant to applicable provisions of the Interstate Commerce
Act or the laws of a any state-if it would materially decrease Car ut1llzat10n as
defined in Section 6A.

B. Upon the occurrence of any Event of De;ault SSI or Lessee if not then
in default may, at its xespective option, terminate this Agreement and may
proceed by approprlate court action to enforce performance by the defaulting
party of its obligations under the terms of this Agreement or to recover damages
for the breach therof. Lessee and SSI agree that the default:.ng party shall
.bear the costs and expenses, including re“soﬂable attorneys' fees, of any such
action. Upon the Event of Default solely of Lassee, SSI may, by notice in
writing to Lessee, terminate Lessee'’s right of possess:.on of the Cars, whareupon
all right and interest of Lessee in the Cars shall terminate; and thereupon SSI
may by its agent enter upon any premises wheras the Cars may be located and take
possession of them and thenceforth hold, possess and enjoy the samz free from
any right of Lessee. SSI shall nevertheless have a right to recover from Lessee
any and all rental amounts vhich under the terms of this Agree'nent may then be
due or which may have accrued to that date.
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. 9, Termination
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-

. A. At the expiration or termination of this Agreement as to any Cars,
Lessee will surrender possession of such Cars to SSI by delivering the same to
SSI. A Car shall be deemad terminated and no longer subject to this Agreement
upon the removal of Lessee's railroad markings from the Car and the placing
thereon of such markings as may be designated by SSI, either, at the option of
SSI, (1) by Lessee upon return of such Cars to Lessee's xailroad line or (2) by
another railroad line which has physical possession of the Cax at the time of or
subsequent to termination of the lease term as to such Car. If such Cars are not
on the railroad line of Lessee upon termination, any cost of assembling,
delivering, storing and transporting such Cars to Lessee's railroad line or the
railroad line of a subsequent lessee shall be borme by SSI. IF such Cars are on
the railroad line of Lessee upon such expiration or termination or are
subsequently returned to Lessee's railroad line, Lessee shall at its own expense
(except when the termination of the Agreement is due to the gault of SSI, then at
SSI's expense) within ten working days remove Lessee's railroad markings from
the Cars and place thereon such minimum railroad identification markings as may
be required by AAR and as designated by SSI. After the removal and replacement
of markings, Lessee shall use its best efforts to load such Cars with freight
and deliver them to a connecting carrier for shipment. Lessee shall provide up
to ten (10) days free storage on its railroad tracks for SSI or the subsequest
lessee of any terminated Car. For any storage after the tenth day hereunder,
Lessee may charge SSI published storage charges as a resonable cost for such
storage, or may, at its option, arrange for suitable storage of such Car with
persons not a party to this Agreement at the sole risk, cost, and expense of SSI.
If any Car is terminated pursuant to Section 8, due to the fault of Lessee, prior
to the end of its lease term, Lessee shall be liable to SSI for all costs and
expenses incurred by SSI to repaint the Cars and place thereon the markings and -
name or other insignia of SSI's subsequest lessea. . '

—

B. Notwithstanding anything in this Agreement to the centrary, and in
consideration of Lessee entering into this Agreement, Itel, upon termination of
this Agrement for any reason and in the even:t of SSI's failure to make full and
prompt payment of its obligations hereunder or completely perform all of its
other obligations hereunder for a period of sixty (60) days after SSI's receipt
of a written request from Lessee so to do, hereby guarantees full and prompt
payment and complete performance of all of SSI's obligations under this
Agreement. In connection with this guarantee of payment and performance, Itel
represents, warrants and covenants to Lessee that Itel is a corporation.duly
organized, validly existing and in good standing under the law of the State of
Delaware with full power to execute and deliver this Agreement and the guarantee
contained herein and to perform its obligations hereunder; that all such actions
have been duly authorized by all necessary corporate action, are not in conflict
with any provision of applicable law or regulation or the charter or. by~laws of
Itel or with any agreement to which Itel is a party; that Itel has complied with
all applicable laws and regulations, and has obtained all necessary governmental
and regulatory authority, approvals and consents to enable Itel to perform its
obligations hereunder; and that this Agreement and the guarantee are the legal
and binding obligations of Itel. . ' :



10. Indemnites ,

A. SSI will defend 1ndemn1.fy and hold Lessee harmless from and against
(1) any and all loss or damage of or to the Cars, usual weaxr and tear excepted,
unless occurring while Lessee has phys:.cal possession of Cars and (2) any claim,
(patent or otherwise) cause of action, damage, liability, fines, cost or expense
(including legal fees and cost) which may be asserted against Lessee with
respect to the Cars (other than loss or physical damage) ,unless occurxring
through the fault of Lessee, including without limitation the construction,
purchase and delivery of the Cars to Lessee's railroad line, ownership, leasing
or rxeturn of the Cars, or as a result of the use, maintenance, repair,
replacement, operation or the condition thereof (whether defects, if any, are
latent or are discoverable by SSI or Lessee).

. .
N . - °

B. Any expense of any kind whatsoever incurred by Lessee, which is
required under the terms of this Agreement to be borme by SSI, shall be paid
promptly by SSI to Lessee upon written request therefore by Lessee, including,
but not limited to, costs, expenses, fees and charges relating to maintenance,
repair or inspection performed or caused to have performed pursuant to
governmental or AAR regulations as a result of this Agree-nent.

11. Representations, \Varranties and Covenants

Lessee and SSI respectively represent, warrant and covenant that:

(i) 1Lessee and SSI are corporations duly organized, validly existing

~ and in good standing under the laws of the state where they are incorporated and

have the corporate power, authority and are duly qualified and authorized to do

business wherever necessary, to carry out their present business and operations

and to own or hold under lease their properties and to perform their obligations
under this Agreement. : - .

S

: (ii) The entering into and performance of this Agreement as of the
initial Car date of delivery will not violate any judgment, oxder, law or
regulation applicable to Lessee or SSI, or result in any breach of, or
constitute a default under, or result in the creation of any 1lien, charge,
security interest or other encumbrance upon any assets of Lessee or SSI or on
the Cars pursuant to any instrument to which Lessee or SSI 1s a party or by Whlch
they or their assets may be bound.

(iii) There is no action or proceeding pending or threatened against
Lessee or SSI before any court or administrative agency or other governmental
body which might result in any material adverse effect on the business,
properties and assets, or conditions, financial or otherwise, of Lessee or SSI.

-

10



. {iv) There is no fact which Lessee has not disclosed to SSI nor is
Lessee a party to any agreemant or instrument vhich, so far as the Lessee tan now
xeasonably foresee, will materially adversely affect t'ne abll:l.t:y of the Lessee
to perform its obligations under this Agreemant. '

(v) 1Lessee has during the years 1964-1968 neither leased any boxcars
nor purchased any new or rebuilt boxcars. :

J2. Inspection _ ) .

SSI shall at any time during normal business hours have the ncfh" to coter ths premsss wh.,re
the Cais may be located for the puspose of inspecting and examining the Cars to insure L.ossee's
compliance witk its obligations hereunder. Lessee shall imnmediately notify SSI of any accident con-
nected with the m’ﬂmnctionmﬂ or operation of the Cars, including in such report the Hme, place and
nature of the accideat and thc damage caused, the names 2nd addresse; of any persons m,nred and
of witnesses, and other information pertinent to Lessee’s investigation of the accident. Lessee shall
also notify SSI in wn;xng within five (5) days after any ?tt"chrnent tax lien or other judicial process

shall attach to any Car. Lessee, upon SSI's written request sh‘.ll furnish to
SSI promptly upon its becoaing ava:.lablc, a copy of its annual report submitted
to the ICC and, vhen reguested, copies of any other incomsa .ot balance sheeat

statements required to be submitted to the ICC

11



13. Miscellaneous

ol

A. This Agreement and the Schedules contemplated hereby shall be binding
upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns. Except for an assignment by SSI to its parent or a
subsidiary or affiliate or an assignment to a financial or banking institution
fOf indcbtedness incurred by SSI, neither SSI not Lessee may, without the prior
written consent of the other, assign this Lease Agreement or any of its rights
hereunder or sublease the Cars to any party, and any purported assignment or
sublease in violation hereof shall be void. '

B. Both parties agree to execute the documents contemplated by this transaction and such
other documents as may be rcquired in furtherance of any financing agreement entered into by
SSI in connection with the acquisition of the Cars in order to confirm the financing party’s interest in

and to the.Cars, this Agreement and Schedules hereto and to confirm the subordination provisions
contained in Section 7 and in furtherance of this Agreement.

C. It 1s expressly understood end agreed by the parties hereto that this Agreement constitutes
a lease of the Cars only and no joint venture or partnership is being created. Notwithstanding the -
calculation of rental payments, nothing herein shall be construed as conveying to Lessee any right,
title or interest in the Cars except as a lessee only. : : . '

D. No failure or delay by SSI or Lessee shall constitute a waiver or
otherwise affect or impair any right, power or remedy available to SSI or Lessee
nor shall any waiver or indulgence by SSI or lessee or any partial or single
exercise of any right, power or remedy preclude any other or further exercise
thereof or the exercise of any other right, power or remedy.

E. This Agreement shall be govemed by and construed according to the Ia_ws of the State
of California.’ : : . C

F. Al notices hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States mail, postage prepaid, certified or reg'%stered, addressed to
the president of the other party at the address set forth above. :

-
1.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first »
above written. o

,“umm:,,““
. )

\ ]
WA

SSI RAIL CORP.

. o
TITLE: Pres.ident TITLE: President l"”lim TN !

" DATE: _September 6, 1977 DATE: June 14, 1977

13



ITEL CORPORATION

Bmzm, (I/:/’—vréé%géﬁ:’———
CTITLE: =3/2C L E T1A.64 — |
DATE: Septembeber 7, 14»7 K

STATE OF C)WW ...
COUNTY OF i-nl. a0
xﬁ&iu$7 before re personally appeared

' On_thj 7+L’day of
EBQ&W%»?@.iikM#&&KEOj to me persconally, known, who being by me duly
sworn says that-such person is A owv&q—of ITEL Corporation,
that the foregoing Lease Agreement and Equipment Schedule No........
was signed on behalf of said corporation by authority of its board
of directors, and such person acknowledged that the execution of
the foregoing instrument was the free act and deed of such corpora-

T, & Dol

ary Public

THIIISRIS I IS IR NNN ISR AN IITINTINATIINONNANNLY
OFFICIAL SEAL

TERRY L. RUSSELL
Notary Public - California
San Francisco County

My Commission Expires May 10, 1980
FUROTRIANNCR IV RINIENRNINNII2 4000230 F 200528021500 000

UL T T ETT H
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STATE OF ....louisiana..............

PARISH OF ....Ouachita..............
Léth y June, 1977 ~ before me personally appeared

On this ...... . day of 0000, s
., to me personally known, who being by me duly

«oJ.. V.. Keller..ooveeninnnan...
sworn says that such person 1is ...President.......... of .........
Arkansas.&.Louisiana.Missouri.BRailvay......... ceeerenn , that the foregoing
Lease Agreement and Equipment Schedule No. l. & Z..... was signed on behalf of
said corporation by authorlty of its board of dlrectors, and sucmupemson

t/"/

acknowledged that the execution of the foregoing instrument was tt‘e\f;eé\dp )
and deed of said corporation. ) ‘ 9

STATE OF \ \QM@. ....... R ARV “\\\v‘
COUNTY OF G-’\'\CW /’/I//'”” ﬂ\\\
On this L, . day of B‘.th’wlb:«,\«. . ., before me personally appeared /?1\%&0«- /L,
to me persoml!y known who being by me duly sworn says that such person is 2
1 SFE . was swned

SSI Rail Corp., that the foregomcr Lcase Agreement and Equipment Schedule No.
on behalf of said corporation by authority of its board of directors, and such person acknowledged

that the execution of the foregoing instrument was the free act and deed of such corporation.

Do 3. Pl

Qotary Public

Ellﬂ"lll"3!ﬂlﬂll"""l!ll’l“!!"l"!!!"!llll"""
OFFICIAL SEAL :

TERRY L. RUSSELL’
Motary Public - Caiifornia

San Francisco County

My Co imissicn Expires Ma 10,
'l‘”."lllll“IN"llllIII"lllth""l);llllﬂlll?lgﬂollli

%]

BonsnmItng
NiaInann

.............................



EQUIPMENT SCHEDULE No..... 4..... ..
Ttel Co}xgoration, Rail Division hereby leases the following Cars to ARKANSAS & TLOUISTANA MISSOUR
ATTWAY COMPANY =~ subject to the terms and conditions of that certain Lease Agreement dated
asof ..... e It , 1975.. ‘ '
A.AR. Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers Length Width Height Width Cars
xM CGeneral Purpose ALM 1153= (637 117 | 2* 5 [13* 5° |13 100
box Car Plate & 124%

End of car cushilou-
iag, sellable Steell
Tloor o

Yot

RECORDATION NO..Z ¥ 7 Fied 12bs

DEG 151978-2 30 pj1.

INTERSTATE COMMERCE COMMISSION

ARKANSAS & LOUISTANA MISSOURI RATTIWAY COMP.
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PR R et ‘*‘;nmhanmesofdetemmg the rent for the Cars bearing the {dentifying fumbersALM, .1 1150 |
AT 53“"1‘.1,249 .gism -on i set forth on Equipment Schedule No. « .4 " to the Agreement, the number

e R G T o G shall be substituted in Section 6A(1) and 6A(ii) for the number 90 per ceat” !

G R & J“mnW" SUBJECT AS BELO"’- el e e .,‘;vt'_' 5 ' "o .1‘ .f' "} .':'::t ta ., e
¥l -‘4'.‘ LAl A i e l"-'k-.‘! MR AN ,‘x. T
SRS o o oonromnox nm.mvxsmN ", ARKANSAS & LOUISIANA MISSOURI unwu C
Tiig P 7? o] S L ERS . R
Bom ey By M ; N STl
e ot e e
‘_:r}\: ‘t: :eg:‘:’&’“‘_ 's . T ) ) J. W, KELLER iy ;.'.’?'aj “r- "; ’

on Bréstdent s - ' TITLE PPresidemt. 7T iWE ol

< o T o nrl by X0 T N L. . 2 R

S 2 LU - . DATE: 7////’

,‘,..'.‘{,- ; _-.. bﬂt‘--""ﬂ“"-“..! .. . » . PR - ,'._- ,"_,..’,_:. . ..)- “ R -
et 3«AUpo %dnal determination of Lessee's federal income tax liability for
Kﬁ_ -J{-the‘calendat'year11979 ‘and for any other year to -which Lessee's 1979
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Sa ubsequent recapture or other modification of such. Investment: Tax
?;-f redic. ‘other than by. reason of damage to or destruction pf any of the
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- t=.the full‘amount of -Investment Tax Credit subject.to’'Itel Rail's

Tre -“Vﬂetectioq,wwithout subsequent recapture or modification other 4han by
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On this ../S_. day of . . MAanch .., before me personally appeared T K /(‘//4"’",
to me personally known, who being by me duly swom says that such person is . [acndeny . . of
Aric. = A M, 7&1&' ................... , that the foregoing Equipment Schedule No. ......

was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said

py 7]

Notary Public

corporation.

/1 - . / ’
STATE OF .»-.50iNTAR 24,
COUNTY OF ..iwune. (A enceace.

On this /7% day of /}.,lé-:%/.{,e’/ivbefore me personally appeared N} ¢

to me personally known, who being by me duly sworn says that such perso

Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. 74r. ..
behalf of said corporation by authority of its board of directors, and such person acknowledged

that the execution of the foregoing instrument was the free act and deed of such corporation.

‘ c— " \.‘_

J , . U

- Notary Public .
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TERRY L. RUSSELL
Y Notary Pubiic - California
af San Francisco County
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LEASE AGREEMENT . 0\c\rs GOMMERCE COMMISSION

THIS LEASE AGREEMENT, made as of the 23rd day of
December, 1977, among ITEL CORPORATION, a Delaware corporation,
One Embarcadero Center, San Francisco, California 94111 ("Itel"),
SSI RAIL CORP., a Delaware corporation, Two Embarcadero Center,
San Francisco, California 94111 ("SSI") as Lessor and MARINETTE,
TOMAHAWK & WESTERN RAILROAD COMPANY, a Wisconsin corporation (the
"Lessee"), as Lessee.

1. Scope of Agreement

A. SSI agrees to lease to Lessee, and Lessee
agrees to lease from SSI, Three Hundred (300) boxcars of the
types and descriptions as set forth in any lease schedules exe-
cuted by the parties concurrently herewith or from time to time
hereafter and made a part of this Lease Agreement. The scheduled
itens of equipment are hereinafter called collectively the "Box-
cars". The word "Schedule" as used herein includes the Schedule
executed concurrently herewith and all additional Schedules and
amendments thereto for Boxcars, each of which when signed by both
parities shall k2 a part of this Lease Agreement.

B. It is the intent of the parties to this Lease
nent that S5I shall at all times be and remain the lessor of
nhe Soxcars. Lessee agrees that it will at no time take any
ion or file any document which is inconsistent with the fore-
ng intent and that it will take such action and execute such
ments as may be necessary to accomplish this intent.

(1]
1]

r'-

O

o P Ue I T T
0

O

0 Pk b4 H

;..
fD

C. SSI agrees to elect, and to furnish to Lessee
necessary documentation of such election, to transfer to Lessee
all of the investment tax credit available to the owner with
respect to Two Hundred (200) of the Three Hundred (300) Boxcars
leased by SSI to Lessee under this Lease Agreement and agrees not
to take any action inconsistent with such election. The Boxcars
as to which investment tax credit will be transferred to Lessee
will be specifically identified and designated on the Schedule by
Boxcar numbers.

2. Term

‘ A. This Lease Agreement shall remain in full force
until it shall have been terminated as to all of the Boxcars.
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The term of a lease with respect to each Boxcar shall begin on
the date of delivery of such Boxcar as set forth in Section 3A
hereof and shall end on December 31, 1990. All such dates of

delivery shall be during the calendar year 1978.

B. If this Lease Agreement has not been earlier
terminated and no default has occurred and is continuing, the
lease term with respect to each Boxcar shall be automatically
extended for up to ten (10) consecutive periods of twelve (12)
months subsequent to the initial period; provided, however, that
SSI or Lessee may terminate this Lease Agreement, after expira-
tion of such initial period or any extension thereof, by twelve
(12) months notice in writing delivered to the other..

3. Supply Provisions

A. SSI will arrange for the purchase of Boxcars
conforming to the specifications set forth in the Schedule and to
all applicable governmental regulatory specifications. During
and after manufacture of the Boxcars, SSI will at its own cost
and expense, cause the Boxcars to be inspected in accordance with
applicable government and AAR regulations. SSI shall certify in
writing to Lessee that such Boxcar conforms to the specifications
s2t forth in the Schedule and to all applicable governmental
regulatory specifications. SSI will accept delivery thereof at
he manufacturer's facility and shall notify Lessee in writing of
h acceptance and the date thereof (the "date of delivery").

Boxcars shall be moved to Lessee's railroad line at no cost
to Lessse as soon after acceptance by SSI as is consistent with
mutual convenience and economy. Notwithstanding that Lessee may
not have immediate physical possession of the Boxcars, Lessee
agrees to pay to SSI the rental charges set forth in this Lease
Agreement and all use of the Boxcars on and after the date of
delivery shall be by or for the benefit of Lessee. To move the
Boxcars to Lessee's railroad line and insure optimal use of the
Boxcars, SSI agrees to assist Lessee in monitoring Boxcar move-

LS i &
® 0

. ments and, when deemed necessary by Lessee and SSI, to issue

movement orders to other railroad lines with respect to such
Boxcars in accordance with ICC and AAR interchange agreements and
rules.

B. Lessee agrees that so long as it shall have on
lease one or more types of Boxcar, it shall not lease Boxcars
from any other party (except Owens-Illinois, Inc. or a subsidiary
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thereof) unless it shall have leased the Three Hundred (300)
Boxcars reguired by this lLease Agreement. Once the Three Hundred
{(300) Boxcars shall have been leased by Lessee, it shall then not
lease Boxcars from any other party (except Owens-Illinois, Inc.
or a subsidiary thereof) unless it shall have given SSI at least
forty-five (45) days' prior written notice of its desire to lease
Boxcars and SSI shall then have the opportunity to lease such
Boxcars to Lessee (subject to the terms and conditions of this
Lease Agreement and manufacturer's delivery schedules) and at
terms not less favorable to Lessee than that offered by such
other parties. The foregoing, however, shall not be deemed to
prohibit Lessee from leasing from other parties if SSI cannot
equal the lease terms offered by such other parties. Notwith-
standing the purchase of Boxcars or the lease or direct inter-
change of Boxcars from other parties, lLessee shall give prefer-
ence to SSI and shall load the Boxcars leased from SSI prior to
loading other Boxcars (except (i) Boxcars owned by RAILBOX where
Lessee is required to give preference thereto by the action of
any legislative body or regulatory or governmental agency, and
except (ii) Boxcars assigned to Lessee's service pursuant to
existing agreements or leases); provided, however, that this
shall in no event prevent or prohibit Lessee from fulfilling its
obligations to provide transportation and facilities upon re-
asonable reguest therefor to shippers on its railroad tracks.

C. Additional Boxcars may be leased from SSI by
Lesse2 only upca the mutual agreement of the parties hereto.
Uoon such agresment, such additional Boxcars shall be identified
in Schecules to this lLease Agreement and shall benefit from and

. be subject to this Lease Agreement upon execution of the Sched-

ules by SSI and Lessee.

D. In the event during the term of this Lease
Agreement any Boxcar becomes for any reason and in the sole
determination of Lessee no longer available to Lessee for its
intended use, then any such Boxcars shall be deleted from the
Schedule. .

4. Railroad Markings and Record Keeping

A. SSI agrees that on or before delivery of the
Boxcars to Lessee, the Boxcars will be painted in the colors
designated by Lessee and lettered with, in addition to the rail-
road markings of Lessee, the name and/or other insignia used by
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Lessee. Such name or insignia shall comply with all applicable
regulations and shall be affixed to the Boxcars with a w1dth not
greater than seven (7) feet.

B. Lessee shall, or if requested by Lessee, SSI
shall, during the term of this Lease Agreement prepare all docu-
ments for Lessee's signature and filing relating to the regis-
tration, maintenance and record keeping functions normally per-
formed by Lessee with respect to the Boxcars. Such matters shall
include but are not limited to the preparation of the following
documents: (i) appropriate AAR interchange agreements with
respect to the Boxcars including an application for relief from
AAR Car Service Rules 1l and 2 (at Lessee's option); (ii) regis-
tration for each Boxcar in the official Railway Equipment Regis-
ter and the Universal Machine Language Equipment Register; and
(iii) such reports as may be required from time to time by the
ICC and/or other regulatory agencies with respect to the Boxcars.

C. Lessee shall, or if requested by Lessee SSI
shall, perform all record keeping functions related to the use of
the Boxcars by Lessee and other railroad in accordance with AAR
railroad interchange agreements and rules such as car hire recon-

i1iation. Correspondence from railroads using such Boxcars
nall be addressed to Lessee at such address as Lessee, or SSI at
L ssz2e's reguest, shall select.

D. All record keeping performed by SSI or Lessee
hereunder and all record of payments, charges and correspondence
related to the Boxcars shall be separately recorded and main-
tained by SSI or Lessee in form suitable for reasonable inspec-
tion by the other party from time to time during regular business
hours of the party who is maintaining the records. Lessee shall
supply SSI with such reports regarding the use of Boxcars by
Lessee on its railroad line as SSI may reasonably reguest.

5. Maintenance, Taxes and Insurance

A. SSI will pay all costs, expenses, fees or
charges incurred in connection with the use and operation of each
Boxcar during its lease term and any extension thereof, includ-
ing, but not limited to, inspection, repairs, maintenance and
servicing, unless such payments were occasioned by the fault of
Lessee while a Boxcar was in the physical possession of Lessee.
Lessee shall be responsible to inspect all Boxcars interchanged
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to it to insure that such Boxcars are in good working order and
condition and shall be liable to SSI for any repairs required for
damage not noted at the time of interchange. Lessee hereby
transfers and assigns to SSI for and during the lease term of
each Boxcar any right, title and interest in any warranty it may
have in respect of any Boxcars. All claims or action on any
warranty so assigned shall be made and prosecuted by SSI at its
sole expense and Lessee shall have no obligation to make any
claim on such warranty. Any recovery under such warranty shall
be made payable to SSI. All proceeds from such recovery shall be
used by SSI to repair or replace the Boxcars.

B. Lessee may make running repairs to facilitate
continued immediate use of a Boxcar, but shall not otherwise make
any alterations, improvements or additions to the Boxcars without
S§SI's prior written consent. If Lessee makes an alteration to
any Boxcar without SSI's prior written consent, Lessee shall be
liable to SSI for any revenues lost due to such alteration.

Title to any such alteration, improvement or addition occurring
in the course of, or as a result of, normal and customary main-
tenance shall be and remain with SSI.

C. Upon reguest of and at the expense of SSI,

Lessee sh2ll pa2rform any necessary maintenance and repairs to
Boxcars on Lessse's railroad tracks as may be reasonably reguested
by S5I and which Lessee, in its opinion, has the capability to

erfora. §SSI shall also make, at its expense, all alterations,
noiifications or replacement of parts, as shall be necessary to
maintain the Boxcars in good operating condition throughout the
termz of the lease of such Boxcars.

D. SSI will at all times while this lLease Agree-
ment is in effect and at its own expense cause to be carried and
maintained contingent liability insurance in amounts and coverage
satisfactory to Lessee. Such insurance shall be taken out in the
name of SSI and Lessee as their interests may appear. The poli-
cies or certificates shall provide that there shall be no recourse
against Lessee for the payment of premiums, and shall provide for
at least ten (10) business days' prior written notice to be given
to Lessee by the underwriters in the event of cancellation. If
SSI shall default in the payment of any premium in respect of any
such insurance policies, Lessee may, but shall not be obliged to,
pay such premium, and if Lessee does so, Lessee shall deduct the
amount of such premium or premiums from the Rental Charges.



E. Lessee will at all times while this Lease
Agreement is in effect be responsible for the Boxcars while they
are on Lessee's railroad tracks in the same manner that Lessee is
responsible under Rule 7 of the "AAR Car Service and Car Hire
Agreement Code of Car Service Rules -- Freight" for cars not
owned by Lessee which are operating on Lessee's railroad tracks.
Lessee shall protect against the consequences of an event of loss
involving the Boxcars by either obtaining insurance or maintain-
ing a self insurance program which conforms to sound actuarial
principles. If Lessee elects to carry insurance, it shall fur-
nish SSI concurrently with the execution hereof and thereafter at
intervals of not more than twelve (12) calendar months, with a
certificate of insurance signed by an independent insurance
broker with respect to the insurance carried on the Boxcars. All
insurance shall be taken out in the name of Lessee and SSI (or
its assignee) as their interests may appear.

F. 8SI agrees to reimburse Lessee for all taxes,
assessments and other governmental charges of whatsoever kind or
character paid by Lessee and by whomsoever payable on or relating
to each Boxcar and on the lease, delivery or operation thereof
which may be accrued, levied, assessed or imposed during the
lease term or which remain unpaid as of the date of delivery of
sush Boxcar to lLessee, except taxes on net income imposed on
Lessee and sales and use taxes imposed on the mileage charges
and/or car hire revenues. SSI shall forward to Lessee all sales
and use taxes received by it on behalf of Lessee. SSI and Lessee
will comply with all state and local law requiring the filing of
ad valoren tax returns on the Boxcars. SSI and Lessee shall
review all tax returns prior to filing, it being understood that
such review will be made in a prompt fashion in order to prevent
any late filings and charges.

6. Rental Charges

A. Llessee agrees to pay the following Rental
Charges to SSI for the use of SSI's Boxcars:

(i) SSI shall receive as rental pay-
ments amounts equal to all of the mileage
charges and car hire revenues (including both
straight and incentive per diem) payable to
Lessee by other railroad companies if the
utilization of all of the Boxcars on an >

Al

)



aggregate basis for each calendar year shall
be egual to or less than ninety-two (92)
percent. For the purpose of this Lease
Agreement, utilization of the Boxcars shall
be determined by a fraction, the numerator of
which is the aggregate number of days in each
calendar year that per diem is earned on the
Boxcars, commencing from the date of delivery,
and the denominator of which is the aggregate
number of days in each year that the Boxcars
are on lease to Lessee, commencing from the
date of delivery.

(ii) Except as otherwise provided in sub-
paragraph (iii), in the event the utilization
exceeds ninety-two (92) percent in any cal-
endar year, SSI shall receive an amount equal
to the SSI Base Rental plus an amount equal
to one-half of the revenues earned in excess
of the SSI Base Rental. For the purpose of
this Lease Agreement, SSI Base Rental shall
be an amount equal to the total mileage
charges and car hire revenues for the calen-
dar year multiplied by a fraction, the numera-
tor of which is ninety-two (92) percent and
the denominator of which is the utilization
for such calendar year. (The above determina-
tion of SSI Base Rental insures that Lessee
will, if the utilization is greater than
ninety-two (92) percent in any calendar year,
receive one-half of the all mileage and car
hire revenues earned by Lessee in excess of
the SSI Base Rental.)

(iii) Upon final determination of Lessee's
federal income tax liability for the calendar
year 1978, and for any other year to which
Lessee's 1978 investment tax credit may be
carried, Lessee shall advise SSI as to the
amount of investment tax credit allowed to
Lessee with respect to Two Hundred (200) of
the Three Hundred (300) Boxcars and subse-
quently shall advise SSI as to any Subsequent
recapture or other modification of such in-
vestment tax credit. In the event Lessee



advises SSI that Lessee was allowed the full
amount of investment tax credit subject to
SSI's election, without subsequent recapture
or modification, or would have been allowed
such full amount except for Lessee's inabil-
ity to use such full amount solely by reason
of insufficient federal income tax liability
of Lessee for 1978 and any other taxable year
of Lessee to which 1978 investment tax credit
may be carried, then no refund shall be due
Lessee from SSI, anything to the contrary
herein notwithstanding. In the event Lessee
advises SSI that lessee was allowed less than
the full amount of investment tax credit
subject to SSI's election, for any reason
other than insufficient Federal income tax
liability of Lessee, then SSI shall promptly
remit to Lessee an amount equal to any such
investment tax credit received and used by
SSI plus an amount equal to any Federal
income tax benefit to SSI of making such
remittance to Lessee; such remittance to be
due and payable only after such use, provided
that for the purpose of determining SSI's
invesiment tax credit use, investment tax
crelit received by SSI under this Lease
Zsrzement and any other lease agreements with
Owens~Illinois, Inc. or a subsidiary thereof
shall not be deemed to have been used until
21l other investment tax credits for the same
calendar year available to SSI, or to any
affiliated company which files a consolidated
Federal income tax return with SSI, have been
used. After SSI's receipt and use of invest-
ment tax credit not allowed to Lessee is
finally determined, if SSI either did not
receive or did not use all of such credit not
allowed to lessee, rental shall be limited to
amounts calculated under this Lease Agree-
ment, except that a percent of ninety (90)
shall be substituted in subparagraphs 6A(i)
and (ii) for the percentage of ninety-two
(92) and SSI shall refund to Lessee any
amount of rental theretofore received by SSI
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in excess of the amount computed by using the
percentage ninety (90). In no event shall
Lessee be entitled to total remittance of
investment tax credit and Federal income tax
benefit from SSI and rental adjustment and
refund, all of the foregoing computed on a
net after-tax basis in excess of the amount
of investment tax credit not allowed to
Lessee. This subparagraph (iii) shall be
applied to subsequent recapture or modifi-
cation of investment tax credit caused by
physically damaged or destroyed Boxcars in
excess of four (4) Boxcars times the number of
calendar years from 1978 to the calendar year
in which such recapture or modification
occurs, including 1978 as the first and the
calendar year of occurrence as the last year
in such calculation, but this subparagraph
(iii) shall not be applied to subseguent
recapture or modification caused by a number
of physically damaged or destroyed Boxcars
equal to or less than four (4) Boxcars times
the foregoing number of.calendar years.

(iv) The Rental Charges payable to SSI
by Lessee shall be paid from the monies
received by Lessee in the following order
until SSI receives the amounts due it pur-
suant to this Section 6: (1) incentive car
hire payments; (2) straight car hire pay-
ments; and (3) mileage charges.

B. The calculations required above shall be made
within three (3) months after the end of each calendar year.
However, to enable SSI to meet its financial commitments, SSI
may, prior to such calculations retain one hundred (100) percent
of the revenue received by it on behalf of Lessee. However,
since the parties desire to determine on a quarterly basis the
approximate amount of the rental payment due SSI, SSI shall
within three (3) months after the end of each calendar quarter,
calculate on a guarterly basis rather than a yearly basis, the
amount due it pursuant to this section. Any amounts payable
pursuant to the preceding sentence shall be paid promptly follow-
ing such calculation, provided, however, that following the
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yearly calculation, any amount paid to either party in excess of
the amounts required by the yearly calculation shall be promptly
refunded to the appropriate party.

C. In the event a fraction, the numerator of which
is the aggregate number of days in the immediately preceding four
(4) calendar quarters commencing with the first full four (4)
calendar quarters after receipt of the last Boxcar on the Sched-
ule executed concurrently herewith, and the denominator of which
is the aggregate number of days that the Boxcars were available

“to the Lessee during such period less the aggregate number of

days the Boxcars were out of service on foreign railroads not
earning car hire revenues for any reason, is less than eighty-
seven and five tenths (87.5) percent, SSI may, at its option and

upon not less than thirty (30) days' prior written notice to

Lessee, terminate this Lease Agreement with respect to such
number of Boxcars as is necessary to bring the utilization of the
Boxcars up to ninety (90) percent; provided, however, that prior
to such termination Lessee may have the option of paying SSI an
amount egqual to the difference between the amount SSI actually
received during said four (4) calendar quarters and the amount SSI
would have received had a utilization rate for the Boxcars of
eighty~-seven and five tenths (87.5) percent been achieved.

D. SSI may, at its option, terminate this Lease
Aczeement on thirty (30) days' written notice to Lessee if the ICC
shall, at any time, (i) issue an order reducing incentive per
édiem for Boxcars on an annual basis to three (3) months or less,
or (ii) determine that Lessee may not apply its net credit bal-
ance from incentive per diem settlements in payment of the Rental
Charges set forth in this section. Lessee may, in any event,
terminate this Lease Agreement if for any reason governmental
regulations or orders prohibit the payment of the Rental Charges
described in this Section 6.

E. 1f any Boxcar suitable for loading remains on
Lessee's railroad tracks for more than seven (7) days, SSI may,
at its option and upon not less than twenty-four (24) hours'
prior written notice, terminate this Lease Agreement as to such
Boxcar and withdraw such Boxcar from Lessee's railroad tracks.
If any such Boxcar remains on Lessee's railroad tracks more than
seven (7) days because Lessee has not given preference to SSI's
Boxcars as specified in Section 3B, Lessee shall be liable to SSI
for an amount equal to the car hire revenues Lessee would have
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earned if such Boxcars were in the physical possession and use of
another railroad for the entire period after the expiration of
seven (7) days, provided that there shall be excluded from the
above, those days Lessee is required to hold the Boxcars at the
direction of, or due to action taken or caused by, SSI.

7. Lessee's Assumption of Record Keeping and Receipt
of Rental Charges

At any time during the term of this Lease Agreement
after having requested that SSI perform the record keeping re-
ferred to in Sections 4.B and 4.C of this Lease Agreement, at its
sole discretion Lessee may, upon prior written notice to SSI,
take over and assume from SSI as soon as is practicable but in no
event later than six (6) months after receipt of notice by SSI,
all record-keeping functions, record of payments, charges and
correspondence related to the use of the Boxcars. In addition,
upon the giving of the notice provided for above, the parties
will, as soon as practicable but in no event later than six (6)
months, make arrangements for the receipt of Rental Charges by
Lessee rather than SSI, it being understood that upon receipt of
such Reantal Crharges by Lessee, Section 6B of the Lease Agreement
will automatically be deemed to be revised to read as follows:

"B. The calculations required above shall be made

within thres (3) months after the end of each calendar
. Eowever, since the parties desire that rental
ments be made currently so that SSI may meet its
financial commitments, Lessee shall remit to SSI on
the first business day of each month, the full amount
of all pavments received by Lessee (less any deduction
authorized to be made by Lessee under the terms of this
Lease Agreement) during the next preceding calendar
month from any car hire settlement with respect to any
Boxcar leased hereunder. Following the yearly calcu-
lation, one-~half of any amount paid to SSI in excess of
the SSI Base Rental shall be deducted by Lessee from
subsequent Rental Charges."

8. Possession and Use
A. So long as Lessee shall not be in default under

this Lease Agreement, Lessee shall be entitled to the possession,
use and quiet enjoyment of the Boxcars in accordance with the
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terms of this Lease Agreement and in the manner and to the extent
Boxcars are customarily used in the railroad freight business.
Lessee agrees that to the extent it has physical possession and
can control use of the Boxcars, the Boxcars will at all times be
used and operated under and in compliance with the laws of the
jurisdiction in which the same may be located and in compliance
with all lawful acts, fules and regulations and orders of any
governmental bodies or officers having powers to regulate or
supervise the use of such property, except that either SSI or
Lessee may in good faith and by appropriate proceedings contest
the application of any such rule, regulation or order in any
reasonable manner and upon prior communication to the other
party. '

B. Lessee will not directly or indirectly create,
or incur any mortgage, pledge, lien, charge, encumbrance, or
other security interest or claim on or with respect to the Box-
cars or any interest therein or in this Lease Agreement or Sched-
ule thereto. Lessee will promptly, at its expense, take such
action as may be necessary to duly discharge any such mortgage,
pledge, lien, charge, encumbrance, security interest, or claim if
the same shall arise at any time.

C. Lessee agrees that its rights to the Boxcars,
cth2r than as Lassee, shall at all times during the term of the
Lez2se Acreenment be subject and subordinate to the rights of the
owner or secured party under any financing agreement entered into
bv S5I in connection with the Boxcars.

9. Dafault Remedies Upon Default

A. The occurrence of any of the following events

' shall be events of default:

(i) The nonpayment by Lessee or SSI of
any sum reguired hereunder to be paid by
Lessee or SSI within thirty (30) days after
written notice thereof;

(ii) The failure of SSI to comply with
the provisions of Section 7;

(iii) The default by Lessee or SSI under

any other material term, covenant, or condi-
tion of this Lease Agreement which is not

- 12 -
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cured within thirty (30) days after written
notice thereof by either party to the other;

(iv) Any affirmative act of insolvency
by Lessee or SSI or the filing by Lessee or
SSI of any petition or action under any
bankruptcy, reorganization, insolvency or
moratorium law, or any other law or laws for
the relief of, or relating to, debtors;

(v) The £iling of any involuntary
- petition under any bankruptcy, reorganiza-

tion, insolvency or moratorium law against
Lessee or SSI that is not dismissed within
sixty (60) days thereafter, or the appoint-
ment of any receiver or trustee to take
possession of the properties of Lessee or SSI
unless such petition or appointment is set
aside or withdrawn or ceases to be in effect
within sixty (60) days from the date of said
filing or appointment;

(vi) The subjection of any of Lessee's
or 8Si's property to any levy, seizure,
assignment, application or sale for or by any
crsiitor or governmental agency if the effect
thereof would be to materially affect the
ability of such party to perform its obli-
gations under this Lease Agreement; Or

(vii) The termination of any insurance
coverage required of Lessee or SSI by this
Lease Agreement.

B. Upon the occurrence of any event of default,
SSI or lLessee may, at its respective option, terminate this Lease
Agreement and may proceed by appropriate court action to enforce
performance by the defaulting party of its obligations under the
terms of this Lease Agreement or to recover damages for the
breach, thereof. Lessee and SSI agree that the defaulting party
shall bear the costs and expenses, including reasonable attor-
neys' fees of any such action. Upon the event of default solely
of Lessee, SSI may, by notice in writing to Lessee, terminate
Lessee's right of possession of the Boxcars, whereupon all right
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and interest of Lessee in the Boxcars shall terminate; and there-
upon SSI may by its agents enter upon any premises where the
Boxcars may be located and take possession of them and thence-
forth hold, possess and enjoy the same free from any right of
Lessee. SSI shall nevertheless have a right to recover from
Lessee any and all rental amounts which under the terms of this
Lease Agreement may then be due or which may have accrued to that
date.

10. Termination

A. At and after the expiration or termination of
this Lease Agreement as to any Boxcars, Lessee will surrender
possession of any Boxcars in its possession or subsegquently
received by Lessee by delivering the same to such destination as
may be designated by SSI. All assembling, delivery, storage and
transporting of the Boxcars shall be at the expense and risk of
SSI. A Boxcar shall be deemed terminated and no longer subject
to this Lease Agreement upon the removal of Lessee's railrocad
markings from the Boxcar, at the direction of, or by any of the
parties heretd, and the placing thereon of such markings as may
be designated by SSI. The changing of the markings shall occur
as follows: .

(i) If such Boxcars are on the railroad
line of Lessee upon such expiration or ter-
mination, or are subsequently returned to
Lessea's railroad line, Lessee shall, at
lessee's expense (except when the termination
of the Lease Agreement is due to the fault of
SSI, then at SSI's expense) and within ten
(10) working days after written notice is
received from SSI, remove Lessee's railroad
markings from the Boxcars and place thereon
such minimum railroad identification markings
as required by the AAR and as designated by
SSI. After the removal and replacement of
markings, Lessee shall use its best efforts
to load such Boxcars with freight and deliver
them to a connecting carrier for shipment.
Lessee shall provide up to ten (10) days’
free storage on its railroad tracks for SSI
or the subsequent lessee of any terminated
Boxcar. For any storage after the tenth day
hereunder, Lessee may charge SSI published
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storage charges as the reasonable cost of
such storage, or may, at its option, arrange
for suitable storage of such Boxcar with per-
sons not a party to this Lease Agreement at
the sole risk, cost and expense of SSI; or

(ii) If such Boxcars are not on the
railroad line of Lessee upon termination, all
costs of assembling, delivery, marking,
storing and transporting such Boxcars to
Lessee's railroad line or the railroad line
of a subsequent lessee shall be borne by SSI.

B. Notwithstanding anything in this Lease Agree-
ment to the contrary, and in consideration of Lessee entering
into this lLease Agreement, Itel, upon termination of this Lease
Agreement for any reason and in the event of SSI's failure to
make full and prompt payment of its obligations hereunder or
completely perform all of its other obligations hereunder for a
period of sixty (60) days after SSI's receipt of a written re-
cuest from Lessee so to do, hereby guarantees full and prompt
payment and complete performance of all of SSI's obligations
tnder this l=22s2 Agreement. In connection with this guarantee of
Dzyment and p formance, Itel represents, warrants and covenants

to Less22 that Itel is a corporation duly organized, validly
existing ans in good standing under the laws of the State of
D2laware with full power to execute and deliver this Lease Agree-
ment ané the guzrantee contained herein and to perform its obli-

gations hereunder; that all such actions have been duly author-
ized bv all necessary corporate action, are not in conflict with
any provision of applicable law or regulation or the charter or
by-laws of Itel or with any agreement to which Itel is a party;
that Itel has complied with all applicable laws and regulations,
and has obtained all necessary governmental and regulatory au-
thority, approvals and consents to enable Itel to perform its
obligations hereunder; and that this Lease Agreement and the
guarantee are the legal and binding obligations of Itel.

1l. Indemnities

A. SSI will defend, indemnify and hold harmless
Lessee from and against (i) any and all loss or damage of or to
the Boxcars, unless occurring through the fault of Lessee while
Lessee has physical possession of the Boxcars and (ii) any claim
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(patent or otherwise), cause of action, damage, liability, fines,
cost or expense (including legal fees and costs) to which the
Boxcars may be subject or which may be incurred in any manner by
or for the account of any such Boxcar (unless occurring through
the fault of Lessee) relating to the Boxcars or any part thereof,
including without limitation the construction, purchase, delivery
of the Boxcars to lLessee's railroad line, ownership, leasing or
return of the Boxcars, or as a result of the use, maintenance,
repair, replacement, operation or the condition thereof (whether
defects, if any, are latent or are discoverable by SSI or Lessee).

B. Any expense of any kind whatsoever incurred by
Lessee, which is required under the terms of this Lease Agreement
to be borne by SSI, shall be paid promptly by SSI to Lessee upon
written request therefor by Lessee, including, but not limited
to, costs, expenses, fees and charges relating to maintenance,
repair or inspection performed on any railroad rolling stock
which Lessee is required to perform or caused to have performed
pursuant to governmental or AAR regulations as a result of this
Lease Agreement.

12. Warranties and Covenants

Lessee and SSI respectively represent, warrant and
covenant to each other that:

(i) Lessee and SSI are corporations
duly organized, validly existing and in good
standing under the laws of the respective
states where they are incorporated, and have
the corporate power and authority and are
duly gualified and authorized to do business
where, in the reasonable opinion of their
respective management, they deem it necessary
to carry out their present business and
operations and to own or hold under lease
their properties and to perform their obli-
gations under this Lease Agreement.

(ii) The entering into and performance
of this Lease Agreement will not violate any
judgment, order, law or regulation applicable
to Lessee or SSI, or result, in any breach
of, or constitute a default under, or result
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in the creation of any lien, charge, security
interest or other encumbrance upon any assets
of Lessee or SSI or on the Boxcars (except
for equipment financing entered into by SSI1
for the construction of such Boxecars) pur-
suant to any instrument to which Lessee or
SSI is a party or by which they or their
assets may be bound.

(iii) There is no action or proceeding
pending or threatened against Lessee or SSI
before any court or administrative agency or
other governmental body which might result in
any material adverse effect on the business,
properties and assets, or conditions, finan-
cial or otherwise, of Lessee or SSI.

(iv) Lessee is not a party to any pre-
sent agreement or instrument or subject to
any charter or other corporate restriction
which, at the time of entering into this
Leass Agreement, will individually or in the
agcregate materially adversely affect Lessee's
ability to perform its obligations under this
L2as2 Agreement.

(v) Lessee has during the years 1964-
1952 neither leased nor purchased any Box-
cars.

13. Inspection

SSI shall at any time during normal business hours have
the right to enter lLessee's premises where a Boxcar may be lo-
cated for the purpose of inspecting and examining the Boxcars to
insure Lessee's compliance with its obligations hereunder.

Lessee shall notify SSI of any accident of which it has knowledge
connected with the malfunctioning or operation of any Boxcar,
including in such report the time, place and nature of the ac-
cident and the damage caused to property, the names and addresses
of any persons injured and of witnesses and other information
pertinent to Lessee's investigation of the accident. Lessee
shall also notify SSI in writing within five (5) days of receipt
of notice of any attachment, tax lien or other judicial process
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affecting any Boxcar. Upon SSI's written request, Lessee shall
furnish a copy of its annual report submitted to the ICC and
copies of any other income or balance sheet statements required
to be submitted to the ICC. ‘ '

14, Miscellaneous

A. This Lease Agreement and the Schedules con-
templated hereby shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and
assigns. Except for an assignment by SSI to its parent or a
subsidiary or affiliate or an assignment to a financial or bank-
ing institution for indebtedness incurred by SSI, neither SSI nor
Lessee may, without the prior written consent of the other,
assign, this Lease Agreement or any of its rights hereunder or
sublease the Boxcars to any party, and any purported assignment
or sublease in violation hereof shall be void.

B. Both parties agree to execute the documents
contemplated by this transaction and such other documents as may
be required in furtherance of this Lease Agreement.

C. It is expressly understood and agreed by the
z2rties hereto that this Lease Agreement constitutes only a lease
oZ the Boxcars and no joint venture or partnership is being
created. Noiwithstanding the calculation of rental payments,
ncthing herein shall be construed as conveying to Lessee any
righ%t, title or interest in the Boxcars other than as a lessee.

D. No failure or delay by SSI or Lessee shall con-
stitute a waiver or otherwise affect or impair any right, power
or remedy available to SSI or Lessee, nor shall any waiver or
indulgence by SSI or Lessee, or any partial or single exercise of
any right, power or remedy preclude any other or further exercise
thereof or the exercise of any other right, power or remedy.

E. This Lease Agreement shall be governed by and
construed according to the laws of the State of California.

F. All notices hereunder shall be in writing and
shall be deemed given when delivered personally or when deposited
in the United States Mail, postage prepaid, certified or regis-
tered, addressed to the President of SSI or Itel or the General
Manager of Lessee at the respective address set forth above or to
such other address as may be specified by any party in a notice
to all other parties in accordance herewith.
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G. This Lease Agreement constitutes the entire
agreement between the parties relating to the subject matter
hereof and supersedes any previous written or oral agreement in
connection therewith.

H. This Lease Agreement may be executed in mul-
tiple counterparts, each of which shall be considered as an
original and such counterparts shall together constitute one
agreement between the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed

this Lease Agreement as of the day and year first above written.

ITEL conpomuzozv
BY‘ ~¢a s

-~ P e o SL

Date 11/} Z/ 27

Date /}’/fﬁ

MARINETTE, TOMAHAWK & WESTERN
RAILROAD COMPANY

BY /o/fu-, s v

/s _,,-', . .
Title C.<L8 i sl S

o Lome /.
Date /2?51:/677
V4
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STATE OF OHIO )
)SS:
COUNTY OF LUCAS )

On this ;23~A2day of December, 19%7, before me per-
sonally appeared Mell Nelson to me personally known, who being by
me duly sworn says that he is Vice President of the Marinette,
Tomahawk & Western Railraod Company, by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

D&s\aﬁ.p 1. 77‘&«»[‘../

Notary Publzc
Dona'd M. Hawking ,

s 'N;.’

!\omr\ Pub' S:ate of O!uo a
TATE OF CALIFORNIA ) My Comralistion }ns no cxpiraziba
NTY

(Il '
.l‘

)SS: date, Section 147,03 R.Gs A
UNTY OF SAN FRANCISCO)

(]

on this 26" day of December, 1977, before me per-
sonally appeared Joseph M. Costello, Jr., to me personally known,
who being by me duly sworn says that he is President of SSI Rail
Corp., by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free

act and deed of said corporation.

[TItieeaitigitddeitisibetiiiHIE !'l!l!ll'll)!lll!,llll!!’
OFFICIAL SFAL

TERRY L. RUSSELL
fiotary Pubdtic - Calitfornia
San Francisco County

My Con‘n- ‘an Crpires May 10, 1930
lilllll.lllﬂlllilltl)“llllt s934R 8313420430 ARIZIRESMNN
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STATE OF CALIFONRIA )
)SSs:
COUNTY OF SAN FRANCISCO)

On this ZC}T*" day of December, 1977, before me per-
sonally appeared H-(Z.,‘m H HGW‘iTx;. to me personally known, who
being be me duly sworn says that he is gcere_:}-u’sj of Itel
Corporation, by authority of its Board of Directors, and he
acknowledges that the execution of the foregoing instrument was
the free act and deed of said corporation.

: a
R R a R R BT BT T T -/ -jﬂ Y NN
: . CFFIZIAL SEAL = r ,@/}, . < Ao 3 S
- TERRY L. RUSSELL Notary Public

t:ot2ry Puttc - California

€a= Francisco County
sy Comrussicn Zrzres May 10, 1980
m““““““ ------- 5256883040 38%
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MTW
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_ . 13 .
]
- THESE CARS MUST NOT EXCEED| 5,359 CURIC FEET CAPACITY.

.- SSI is obligated under the terms of a Lédse Agreement dated December 23, 1977 to

transfer investment tax credit on Boxcars Numbers MTW 4400 to 4499, inclusive, to Lessee.
This statement constitutes the identification and designation for investment tax credit
purposes specified in paragraph 1C of such Lease Agreement.

-

51 RAL CORD. Marinette, Tomzhawk & Western R.R. Co.
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" v, -puruant to that certaln Lease Agrecnent dated as of . Decembex 23, 197... / .

T " QUIPMENT SCHEDULE No. -....3. < -
., ' s . s
¢ 551 Rail Corp. hereby doases - following Cons to Di3rinctte, com "AWK & Westem R.R. So.

"
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XM - Box, Steal Plate 4500-4599 506"} 96" .} 11" ]1n 10 -100
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H THESE CARS MUSTINOT EXCEEN 5,359 CUBIC FEET CAPACITY. .

SSI is not obligated under the terms of a Lease Agreement dated December 23, 1977 to
transfer investment tax credit on Boxcars Numbers MIW 4500 to 4599, inclusive, to Lessee ar
SSI may retain or otherwise transfer such investment tax credit as it determines in its sol
discretion. This statement is intended to be explicit that no identification and designati
for investment tax credit purposes has been made pursuant to paragraph 1C of such Lease

Agreement with respect to these Boxcars. -

&SI RAIL CORY. - .° * Marinette, Tomahawk & Wcstr:rn__;?,;&,_iﬁ_‘_

TTTLE: [éﬁ&fdf' . FITRE: %{; < ﬁ;f/ﬂ/n/'
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LEASE -AGREEMENT

THIS LEASE AGREEMENT, made as of this ,,_., day of 7,y s
197, , between SSI RAIL CORP., a Delaware corporation, Two Embarcadero
Center, San Francisco, California 94111 (''SS1"), as Lessor, and

North Louisiana and Gulf Railroad Company, Hodge, Louisiana , @
Loulsiana corporation, (''Lessee'), as Lessee.

1. Scope of Agreement

A. SSI agrees tc lease to Lessee, and Lessee agrees to lease
from SSI, boxcars and/or other railroad equipment of the types and
descriptions as set forth in any lease schedules executed by the
parties concurrently herewith or hereafter made a part of this Agree-
ment. The word "Schedule" as used herein includes the Schedule or
Schedules executed herewith and any additional Schedules and amend-
ments thereto whether for boxcars or other railroad equipment, each
of which when signed by both parties shall be a part of this Agreement.
The scheduled items of equipment are hereinafter called collectively
the "Boxcars'.

) B. It is the intent of the parties to this Agreement that SSI
shall at all times be and remain the lessor of all Boxcars. Lessee
agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take
such action and execute such documents as may be necessary to accom-
plish this intent. '

2. Term

A. This Agreement shall remain in full force until it shall have
been terminated as to all of the Boxcars as provided herein. The term
of lease with respect to all of the Boxcars described on each Schedule
shall be for fifteen (15) years commencing upon the date when all Box-
cars on such Schedule have been delivered as set forth in Section 3A
hereof.

B. If this Agreement has not been earlier terminated and no
default has occurred and is continuing, it shall automatically be
extended for not more than five consecutive periods of twelve months
each with respect to all of the Boxcars described on each Schedule,
provided, however, that SSI or Lessee may terminate this Agreement as
to all, but not fewer than all, of the Boxcars on any such Schedule
by written notice delivered to the other not less than twelve months
prior to the end of the initial lease term or any extended lease term



3. Supply Provisions

A. SSI will inspect each of the Boxcars tendered by the manu-
facturer for delivery to Lessee. Prior to such inspection, however,
Lessee shall confirm in writing to SSI that the sample Boxcar which
will be made available for Lessee's inspection prior to the commence-
ment of deliveries conforms to the specifications of the equipment
agreed to by Lessee. Upon such approval by Lessee and SSI's deter-
mination that the Boxcar conforms to the specifications ordered by
SSI and to all applicable governmental regulatory specifications,
and this Agreement has not been terminated, SSI will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Boxcars shall be deemed
delivered to Lessee upon acceptance by SSI. The Boxcars shall be
moved to lessee's railroad line at no cost to Lessee as soon after
acceptance of delivery by SSI as is consistent with mutual convenience
and economy. Due to the nature of railroad operations in the United
States, SSI can neither control nor determine when the Boxcars leased
hereunder will actually be available to Lessee for its use on its
railroad tracks. Notwithstanding that Lessee may not have immediate
physical possession cf the Boxcars leased hereunder, Lessee agrees
to pay to SSI the rent set forth in this Agreement. To move the Box-
cars to Lessee's railroad line and insure optimal use of the Boxcars
after the first locading of freight for each Boxcar on the railroad
line of Lessee, SSI agrees to assist Lessee in monitoring Boxcar
movenents and, when deemed necessary by Lessee and SSI, to issue
movenment orders with respect to such Boxcars to other railroad lines
in accordance with ICC and AAR interchange agreements and rules.

For purposes of this Agreement, "initial loading" shall mean the
first loading nf freight on the railroad line of Lessee, provided,
however, if the initial loading has not occurred within 120 days
of the date such Boxcar(s) have been delivered to SSI at the manu-
facturer's facility, initial loading shall be deemed effective on
the 121st day following such delivery to SSI.

B. Lessee agrees that so long as it shall have on lease any
Boxcars and SSI is not in default under this Agreement, it shall not
lease boxcars from any other party until it shall have received all
of the Boxcars on the Schedule or Schedules. Once Boxcars have been
delivered to Lessee, it shall then not lease boxcars from any other
party until it shall have given SSI at least three (3) months prior
written notice of its desire to lease boxcars similar to the type on
lease and SSI shall then have the opportunity to procure and lease
such boxcars to Lessee subject to the terms and conditions of this
Agreement and manufacturers' delivery schedules and at terms not less
favorable to Lessee than those offered by such other parties. The
foregoing, however, shall not be deemed to prohibit Lessee from
leasing from other parties if SSI does not offer lease terms (including
manufacturers' delivery schedules) equal to or better than those



offered by such other parties. Lessee shall give preference to
SSI and shall load the Boxcars leased from SSI prior to loading
boxcars leased from other parties or purchased by Lessee subsequent
to the date of this Agreement or interchanged with railroads except
(1) boxcars owned by Railbox where Lessee is required to give
preference thereto by the action of any legislative body or regula-
tory or governmental agency and (2) boxcars currently assigned to
- Lessee's service pursuant to existing agreements or leases; provided,
however, that this shall in no event prevent or prohibit Lessee from
fulfilling its obligations to provide transportation and facilities
upon reasonable request therefor to shippers on its railroad tracks.

C. Additional Boxcars may be leased from SSI by Lessee only
upon the mutual agreément of the parties hereto. Upon such agree-
ment, such additional Boxcars shall be identified in Schedules to
this Agreement and shall benefit from and be subject to this Agree-
ment upon execution of the Schedules by SSI and Lessee. Notwith-
standing the execution of any Schedules, including Schedules for
additional Boxcars, the delivery of any Boxcar to Lessee shall be
subject to manufacturer's delivery schedules, financing reasonably
satisfactory to SSI and the mutual acknowledgment of the parties
that the addition of such Boxcars is not likely to reduce utilization
of all Boxcars on Lease to Lessee to less than 87.5 per cent in any
calendar quarter. If, due to the factors listed in the preceding
sentence, fewer than all of the Boxcars listed on a Schedule shall
be delivered to Lessee, the term of the lease shall be deemed to have
commenced on the date the final Boxcar of the most recent group of
Boxcars was delivered to Lessee.

4. Railroad Markings and Record Keeping

A. SSI and Lessee agree that on or before delivery of any Box-
cars to Lessee, said Boxcars will be lettered with the railroad marking
of Lessee and may also be marked with the name and/or other insignia
used by Lessee. Such name and/or insignia shall comply with all appli
cable regulations.

B. At no cost to lLessee, SSI shall during the term of this Agree
ment prepare for lLessee's signature and filing all documents relating
to the registration, maintenance and record keeping functions involvin
the Boxcars. Such documents shall include but are not limited to the
following: (i) appropriate AAR documents, including an application
for relief from AAR Car Service Rules 1 and 2; (ii) registration in
the Official Railway Equipment Register and the Universal Machine =
Language Equipment Register; and (iii) such reports as may be require«
from time to time by the ICC and/or other regulatory agencies.



C. Each Boxcar leased hereunder shall be registered at no cost
to Lessee in the Official Railway Equipment Register and the Universal
Machine Language Equipment Register. SSI shall, on behalf of Lessee,
perform all record keeping functions related to .the use of the Boxcars
by Lessee and other railroads in accordance with AAR railroad inter-
change agreements and rules, such as car hire reconciliation. Corres-
pondence from railroads using such Boxcars shall be addressed to Lessee
at such address as SSI shall select.

D. All record keeping performed by SSI hereunder and all record
of payments, charges and correspondence related to the Boxcars shall
be separately recorded and maintained by SSI in a form suitable for
reasonable inspection by Lessee from time to time during regular SSI
business hours. Lessee shall supply SSI with such reports, including
daily telephone repcrts of the number of Boxcars on Lessee's tracks,
regarding the use of the Boxcars by Lessee on its railroad line as
SSI may reasonably request. ' :

S. Maintenance, Taxes and Insurance

A. Except as provided in Sections 5B, 5C, 5L, 6A(iii), and 9,
SSI will pay all costs, expenses, fees and charges incurred in con-
necticn with the use and operation of each of the Boxcars during its
Jlease term and any extension thereorf, including but not limited to
repairs, maintenance and servicing, unless the same was occasioned
by the fault of Lessee while such Boxcar is in the physical posses-
sion of Lessee. Lessee shall inspect all Boxcars interchanged to
it to insure that such Boxcars are in good working order and con-
dition and shall be liable to SSI for any repairs required for damage
not noted at the time of interchange. Lessee hereby transfers and
assigns to SSI for and during the lease term of each Boxcar all of
its right, title and interest in any warranty in respect to the Box-
cars. All claims or actions on any warranty so assigned shall be
made and prosecuted by SSI at its sole expense and Lessee shall have
no obligation to make any claim on such warranty. Any recovery under
such warranty shall be payable solely to SSI. However, any recovery
by SSI under such warranty shall reduce Lessee's liability to SSI
under Section SC if such liability is due to a claim or action on
such warranty.

B. Except as provided above, SSI shall make or cause to be
made such inspections of, and maintenance and repairs to, the Box-
cars as may be required. Upon request of SSI, and at SSI's expense,
Lessee shall perform any necessary maintenance and repairs to Box-
cars on Lessce's railroad tracks as may be reasonably requested by
SSI. In the event Lessee should be unable to make any repair to the
Boxcars duc to or arising out of any cause beyond its control, Lessee
shall be excused from such obligation during the period of such in-
ability. SSI shall also make, at its expense, all alterations, modi-
fications or replacement of parts, as shall be necessary to maintain
the Boxcars in goocd operating condition throughout the term of the
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made to Lessee are hereinafter collectively referred to as 'pay-
ments’) if the utilization of all of the Boxcars delivered to
lessee on an aggregate basis for each calendar year shall be
equal to or less than 93 per cent. For the purpose of this
Agreement, utilization of the Boxcars shall be determined by a
fraction, the numerator of which is the aggregate number of -
days in each calendar year that car hire payments are earned

by Lessee on the Boxcars, commencing from the initial loading,
and the denominator of which is the aggregate number of days

in each year that the Boxcars are on lease to lLessee, commencing
from the initial loading (such term referred to as "utilization”).
In addition, SSI will receive, as additional rental, all monies
earned by the Beoxcars prior to their initial loading.

(ii) In the event utilization exceeds 93 per cent in any
calendar year, SSI shall receive an amount equal to the SSI
Base Rental plus an amount equal to one-half of the payments
earned in excess of the SSI Base Rental, provided, however, that
the amounts received by SSI shall, in no event exceed the amounts
SS1 would earn if the utilization were 95 per cent. For. the pur-
rose hereof, SSI Base Rental shall be an amount equal to the
total payments for the calendar year multiplied by a fraction,
the numerator of which is 93 per cent and the denominator of
which is the utilization for such calendar year. (The above
determination of SSI Base Rental insures that lessee will, if
utilization is greater than 93 per cent in any calendar year,
receive one-half of all the payments made by other railroads for
use or handling of the Boxcars in excess of the SSI Base Rental
up to a utilization of 95 per cent and all the payments made by
other railroads for use or handling of the Boxcars for utilizatien
greater than 95 per cent.) ‘

(iii) 1If SSI pays other railroads to move Bexcars in accor-
dance with Section 3A, except for any payments incurred to deliver
such Boxcars to lLessee's railroad line, Lessee shall reimburse SSI
for such payments only from and out of the monies received by
Lessee pursuant to Subsection 6A(ii).

(iv) The rental charges payable to SSI by Lessee shall be
paid only from the payments actually received by Lessee at the
address specified by SSI from other railroads in the following
order until SSI receives the amounts due it pursuant to this
section: (1) incentive car hire payments; (2) straight car hire
payments; (3) mileage charges and (4) other. ‘Lessee shall have
no obligation to attempt to recover from other railroad com-
panies amounts due Lessee or SSI under this agreement.
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(v) In the event damage beyond repair or destruction of a
Boxcar has been reported in accordance with Rule 7 of the AAR
Car Service and Car Hire Agreement Code of Car Hire Rules--
Freight and the appropriate amount due as a result thereof is
received by SSI, said damaged or destroyed Boxcar will be re- _
moved from the coverage of this Agreement as of the date that.
payment of car hire payments ceased. :

B. The calculations required above shall be made within five
months after the end of each calendar year. However, to enable SSI
to meet its financial cormitments, SSI may, prior to such calculations,
retain the payments received by it on behalf of Lessee. Further, since
the parties desire to determine on a quarterly basis the approximate
amount of the rental charges due SSI, SSI shall within three months
after the end of each calendar quarter, calculate on a quarterly basis
rather than a yearly basis the amount due it pursuant to this section.
Any amounts pavable pursuant to the preceding sentence shall be paid
promptly following such calculation, provided, however, that following
the yearly calculaticn, any amount paid to either party in excess of
the amcunts required by the yearly calculation shall be promptly
rcefunésd to the apprcpriate party.

- C. 1If at any time during a calendar quarter, the number of days
that the Boxcars have not earned car hire payments is such as to
make it mathematically certain that the utilization cannot be equal
to or greater than an average of 87.5 percent for such calendar quar-
ter plus the three immediately preceeding calendar quarters for
which utilization can be calculated, SSI may, at its option, ter-
minate this Agreement as to such Boxcars as SSI shall determine, and
SSI shall give iessee written notice of its intention to exercise
such option to terminate this Agreement stating the number of Boxcars
to which it shall apply. Notwithstanding the foregoing, Lessee may (a)
pay to SSI an amolunt equivalent to the difference between (1) the
straight car hire payments, incentive car hire payments and mileage
payvments (at 75 miles per day) which would have been earned for such
calendar quarter plus the three immediately preceeding calendar
quarters for which utilization can be calculated if the average
utilization of such quarters had been 87.5 percent and (2) the total
payments actually earned by the Boxcars during such calendar quarter
plus the three immediately preceeding calendar quarters for which
utilization can be calculated and (b) if Lessee chooses to make such
payments to SSI, Lessee may continue this Agreement as to some OT

all of the Boxcars indicated for termination by SSI to Lessee in its
notice to Lessee under this Section. In addition, once Lessee has .
made such payment to SSI, the utilization for such calendar quarters
shall be considered to be 87.5 percent for all future calculations
under this Section.

For purposes of the 87.5 percent calculation under this Sub-
section C only, a damaged Boxcar which has been reported in accordance
with Rule 7 or Rule 8 of the AAR Car Service and Car Hire Agreement
Code of Car Hire Rules--Freight, shall be deemed removed from the
coverage of this Agreement as of the date that payment of car hire
payments ceased until such date as car hire payments commence.

-7-



Lessee shall notify SSI within twenty (20) days of receipt of
SSI1's notice hereunder of Lessee's decision to exercise its own option
and shall pay to SSI any amounts due as a result within thirty (30)
days of the end of such calendar quarter. If Lessee does not give
such notice, this Agreement shall terminate as of the end of such
twenty (20) day period with respect to those Boxcars indicated by _
SSI. . T e e

D. SSI may, at its option, terminate this Agreement if the ICC
shall, at any time, (1) issue an order reducing incentive car hire
for Boxcars on an annual basis to three months or less without a
corresponding increase in straight car hire or other monies available
to both SSI and Lessee at least equal in amount to such reduction or
(2) determine that Lsssee may not apply its incentive car hire receipts
in payment of the rental charges set forth in this section and (3) SSI
or Lessee may terminate this Agreement if the ICC shall at any time
require that Lessee spend funds not earned by the Boxcars in order for
Lessee to continue to meet its obligations set forth in this section.

E. Subsequent to the initial loading, if any Boxcar remains
on Lessee's railroad tracks for more than twelve consecutive days,
SSI may, at its option and upon not less than 24 hours prior written
notice, terminate this Agreement as to such Boxcar and withdraw such
“Boxcar from Lessee's railroad tracks; provided, however, Lessee may
at its option notify SSI within 24 hours of receiving SSI's notice
of Lessee's decision to hold one or more of such Boxcar(s) on its
tracks and pay to SSI an amount equivalent to the straight car hire
payments, incentive car hire payments and mileage payments (at 75
milecs per day) which the Boxcar(s) would have earned had the Boxcar(s)
been in the possession and use of another railroad for the sixth and
subsequent days. If any such Boxcar remains on Lessee's railroad track
more than seven consecutive days because Lessee has not given preferenc
to the Boxcars as specified in Section 3B, Lessee shall be liable for
and remit to SSI an amount equal to the car hire revenues Lessee would
have earned if such Boxcars were in the physical possession and use
of another railroad for the entire period,

7. Possession and Use

A. So long as Lessee shall not be in default under this Agree-
ment, Lessee shall be entitled to the possession, use and quiet en-
joyment of the Boxcars in accordance with the terms of this Agreement
and in the manner and to the extent Boxcars are customarily used in
the railroad freight business. However, Lessee's rights shall be sub-
ject and subordinate to the rights of any owner or secured party undez
any financing agreement entered into by SSI in connection with the
acquisition of Boxcars, i.e., upon notice to Lessee from any such_
secured party or owner that an event of default has occurred and 1is
continuing under such financing agreement, such party may require
that. all rent shall be made directly to such party and/or that the



‘Boxcars be returned to such party. Lessee agrees that to the extent
it has physical possession and can control use of the Boxcars, the
Boxcars will at all times be used and operated under and in compliance
"with the laws of ‘the jurisdiction in which the same may be located and
in compliance with all lawful acts, rules and regulations and orders
of any governmental bodies or officers having power to regulate or
supervise the use of such property, except that either SSI or Lesses
may in good faith and by appropriate proceedings contest the applica-
tion of any such rule, regulation or order in any reasonable manner

at the expense of the contesting party.

B. Lessee will not directly or indirectly create, incur, assume,
or suffer to exist any mortgage, pledge, lien, charge, encumbrance,
or other security interest or claim on or with respect to the Boxcars
or any interest therein or in this Agreement or Schedule thereto. Lesse
will promptly, at its expense, take such action as may be necessary to
duly discharge any such mortgage, pledge, lien, charge, encumbrances,
security interest, or claim if the same shall arise at any time.

8. Default

A. The occurrence of any of the following events shall be an
event of default:
(i) The nonpayment by Lessee or SSI of any sum required
herein to be paid by Lessee or SSI within ten days after
written notice to the non-paying party by the other.

(ii) The breach by Lessee or SSI of any other material term,
covenant, or condition of this Agreement, which is not cured
wichin thirty days folilowing receipt of written notiace thereof.

(iii) Any act of insolvency by Lessee or SSI or the
filing by Lessee or SSI of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium
law, or any other law or laws for the relief of, or reclating
to, debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvency or moratorium law
against Lessee or SSI that is not dismissed within sixty
(60) days thereafter, or the appointment of any receiver
or trustee to take possession of the properties of Lessee or
SS1, unless such petition or appointment is set aside or with-
drawn or ceases to be in effect within sixty (60) days {rom the
date of said filing or appointment.

(v) The subjection of any of Lessee's or SSI's property
to any levy, seizure, assignment, application or sale for or
by any creditor or governmental agency, if such action adversely
affects the ability of Lessee or SSI to perform its obligations
hereunder.

-9.
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{vi) Any action by Lessee to discontinue rail service on
all or a portion of its tracks or abandon any of its rail
properties pursuant to applicable provisions of the Interstate
Commerce Act or the laws of any state.

B. Upon the occurrence of any event of default, by or involving
the other party, SSI or Lessee-may, at its option, termimate this—=
Agreement and may

{i) Proceed by any lawful means to enforce performance by
" the other of this Agreement or to recover damages for a breach
thereof resulting directly from such breach or

(ii) In the case of Lessee's default, by notice in writing
to Lessee, terminate Lessee's right of possession and use of
the Boxcars whereupon all right and interest of Lessee in the
Boxcars shall terminate; and thereupon SSI may enter upon any
prenises where the Boxcars may be located and take possession
of them and henceforth hold, possess and enjoy the same free
from any right of Lessee. SSI shall neverthless have the right
to recover from Lessee any and all rental amounts which under
the terms of this Agreement may then be due or which may have

- accrued to the date of notice of termination by SSI.

9. Termination

At the expiration or termination of this Agreement as to any
Boxcars, Lessee will surrender possession of such Boxcars to SSI by
delivering the same to SSI at SSI's expense. Upon such expiration
or terminatiun c¢f this Agrecement, 2 Boxcar skall be no longer sucject
to this Agreement upon the removal of Lessee's railroad markings from
the Boxcar and the placing thereon of such markings as may be desig-
nated by SSI, either, at the option of SSI, (1) by Lessee upon return
of such Boxcars to Lessee's railroad line or (2) by another railroad
line which has physical possession of the Boxcar at the time of or
subsequent to termination of the lease term as to such Boxcar, provided
however, that SSI must have removed Lessee's railroad markings from the
Boxcars within 120 days of such expiration or termination date. If
such Boxcars are not on the railroad line of lLessee upon termination,
any cost of assembling, delivering, storing, and transporting such
Boxcars to Lessee's railroad line or the railroad line of a subsequent
lessee shall be borne by SSI. 1I1f such Boxcars are on the railroad
line of Lessee upon such expiration or termination or are subsequently
returned to Lessee's railroad line, Lessee shall at its own expense
within five working days remove Lessee's railroad markings from the
Boxcars and place thereon such markings as may be designated by SSI.
After the removal and replacement of markings, Lessee shall use its
best efforts to load such Boxcars with freight and deliver them to &
connecting carrier for shipment. Lessee shall provide up to thirty
(30) days free storage on its railroad tracks for SSI or the subsequent
lessee of any terminated Boxcar, as may be reasonably within the
capability of Lessee. If any Boxcar is terminated pursuant to sub-
sections 6C or 6E or section 8, by reason of Lessee's default, prior

-10-



. D)

to the end of its lease term, Lessee shall be liable to SSI for actual
and reasonable costs and expenses incurred by SSI to repaint the
Boxcars and place thereon the markings and name or other insignia of
SSI's subsequent lessee. Notwlthstandxng anything in this Section

9 to the contrary; if this Agreement is terminated by SSI pursuant

to Section 6D or by reason of SSI's default, SSI shall be respons1b1e
for (1) all costs and expenses of assembling, delivering, storing
and transporting anv Boxcars-wherever located-and (2) all costs -~
and expenses of repainting the Boxcars and placing thereon the mark-
ings and name or other insignias of SSI's subsequent Lessee. SSI shall
reimburse Lessee for any such costs and expenses incurred by it.

10. Indemnities

SS1 will -defend, indemnify and hold Lessee harmless from and
against (1) any and all loss or damage of or to the Boxcars and their
contents unless occurring while Lessee has physical possession of
Boxcars and (2) any claim, cause of action, damage, liability, cost
or expense which may be asserted against Lessee with respect to the
Boxcars and their contents other than loss or damage to the Boxcars
and their contents (unless occurring through the negligence of Lessee
and such negligence gave rise to such claims, causes of action, damage,
liability, cost, or expense, while Lessee had physical possession of
the Boxcars), including without limitation the construction, purchase
-and delivery cf the Boxcars to lessee's railroad line, ownership,
leasing or return of the Boxcars, or as a result of the use, mainte-
nance, repair, replacement, operation or the condition thereof (whether
defects, if any, are latent or are discoverable by SSI or Lessee).

11. Representations, Warranties and Covenants

A. Llessee and 3S1 each represents, warrants and covenants that:

(i) It is a corporation duly organized, validly existing
and in good standing under the laws of the state where it 1is
incorporated and has the corporate power, authority and is
duly qualified and authorized to do business wherever necessary,
to carry out its present business and operations and to own or
hold under lease its properties and to perform its obligations
under this Agreement,

(ii) The entering into and performance of this Agreement
will not violate any judgement, order, law or regulation
appllcable to Lessee or SSI, or result in any breach of, or
constitute a default under, or result in the creation of any
lien, charge, security interest or other encumbrance upon
any asscts of Lessee or, in the case of Lessee only on the
Boxcars, pursuant to any instrument to which Lessee or SSI
is a party or by which SSI's or Lessee's assets may be
bound.

(iii) There is no action or proceeding pending or threat-

‘ened against Lessee or SSI before any court or administrative
agency or other governmental body which might result in any

-11-
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rnaterial ai verse effect on the business, properties and assets,
or conditions, financial or otherwise, of Lessee or SS1.
fiv:} 7There is no fact which lessee or SSI has not disclosed
to the other party in writing, nor is Lessee or SSI a party
tec any zzr2ement or ianstrument or subject to any charter or
otrher corporate restriction which, so far as the lLessee or
SSI czan nos Teasonably foresee, w111 iﬂdividually or in the
agzrezate xaterialily adverselv affect the business condition
or zmv =atarial portion of the properties of the Lesse2 or
S3I cr the =pility of the Lessee or SSI to perform their
oblig2ticns under this Agreement.
8. i1szsse2 Tepresents, warrants and covenants that it has
guring the yezrs 1264-1258 neither leased nor purchased arny boxcars.
12, Inmspszticn
S3I szzll =zt zny time durin g normal business hours hzve the
Tight t> gnter tze premises where the Boxcars may be located for
the purpessz ¢f Imspecting and exanin’ng the Boxcars to insure lessee's
compliiance with its obligations hereunder. Lessee shall immediately
notify S31 of 2nv accidsnt connected with the malfunctioning or opera-
tion of the Z2xc2rs, including in such report the time, place and
Snature of the zccident and the damage caused, the names and addresses
£ any perscns injured and of witnesses and other information
veTrtinent <o lesse2's investigation of the accident. Lessee shall
also notifv S31 in writing within five (5) days after any attachment,
tax lien or cther judicial process shall attach to any Boxcar. Lessee
shall furnish tco 551 promptily upon its becoming ava1lak1-, 2 copy of
its annuzl rzpor: subnitted to the ICC and, when requestad, copies
f any oiler inctme or bazlance sheet statenents required to be sub-
mitted to ths I1CC.
i3. Inves:toent Tax (Credit
S3I zni lL=sse2 agree that, as between themselves, Lessee shall be
estitled t2 claim the benerfits of any available Investment Tax Credit
for Felszral inmcenme tax purposes in connection with acquisition of the
Boxzars ¢n. th2 Izuipment Schedules to this Agreement. All Boxcars shal’
bs new 25uipznat wWhen delivered to Lessee hereunder and S5I agrees to
execute suth ¢ocuments as may be required to permit lLessee to claim
anv Invesimsnt Tzx Credits relating to such Boxcars.
14, Miscellzzecus
A. This Airesrment znd the Schedules conterplated hereby shall
be binding urcn 2n2 shzll inure to the benefit of the parties hereto
ané their reszgective successors and assigns, provided that, except
for an aszsiznzent by S31 to a subsidiary or affiliate or to a financing
pariy, neizher w2rey na2v without the prior written consent of ths other
assign this fgrezment or any of its rights hereunder and Lesscge may
not sublzzze ths IZaxcars to any party, and any purportec assignmant
or subiszzs:z in violaticn hereof shall be void.



B. ©Both parties agree to execute the documents contermplated by
this transaction ané suck other documents as may be r°qL1red in fur-
therance cf zay finmancing sgreement entered into by SSI in connection
with the azcauisition of the Boxcars in order to confirm the financing
party's interest in and to the Boxcars, this Agreement and Schedules
hereto a2né to cenfirm the subordination provisions contained in Sec-
tien T a2l in furthsrance ¢ this Agreement.
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, the parties hereto have executeld this
e first above written.

NORTH LOUISIANA AND GULF
SSI RAIL COZA7. RATLROAD COMPANY

BY Blg]lj‘_ﬂ'/ Lt L":/M—/ ﬁ‘b
| 7
TiTL= FeesicanT TITLEChsiemam % Chiel Eyee.ClL-

DATE l1=-2-77 DATE 7/5\9 /77
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AMENDMENT NU. 1 -~ e
(; o L
LEASE AGREEMENT

DATED JULY 21, 1977 )

This Amendment dated October 14, 1977 hereby amends Section 10 of
the above referenced Agrecement between SSI Rail Corp. and North Louisiana
and Gulf Railroad Company to read as follows:

"10. INDEMNITIES . . L . v

SS! will defend, indemnily and hold Lessee harmless from and
egainst (1) any and all loss or damage of or to the Boxcars and
their contents unless occurring while Lessee has physical
possession of Boxcars and (2) any claim, cause of action, damage,
liability, cost or expense which may be asserted against Lessee

_with respect to the Boxcars and their contents (other than loss or
.damage to the Boxcars and their contents) arising out of the
construction, purchase and delivery of the Boxcars to Lessee,
ownership, leasing or return of the Boxcars, or as a result of the
use, maintenance, repair, replacement, operation or the condition
thereof (whether defects, if eny, ere latent or are discoverable by
SSI or Lessee). SSI's obligation under this Section 10 to defend,
indemnify and hold harmless Lessee shall not extend to loss or
damage to the Boxecars or their contents or to claims of third
perties for property damage or personal injury caused by Lessee's
negligence. Furtber, SSI's obligation under this provision shall not
relieve Lessee or any other railroad carrier from its obligation to
exercise due care in loading, unloading and handling the Boxcars'
contents and for their responsibility for failure to do so.
(Lessee's responsibility for loading end handling the contents of
the Boxcars shell be equivalent to its responsibility {or the loading
and handling of contents in any other railroad's boxcars.)"

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment as of the date first above written.

SSI RALL, CORP. NORTH LOUISIANA AND GULF
RAILROAD COMPANY

By }.,
Title PresipevTt Title. Cugrmau+ CHIeF EXEC.ORF
Date {l-2-77 Date |0-26-77




;o
STATE OF .Conaéclicul . )
COUNTY OF . fA/R f1ELh. . } , _
On this %4 7 day of . (XTEAEAL . .., before me personally appeared :7'— FANK1.G AN,
. JLCHAIQan A 9 CM1E £
to me personally known, who being by me duly sworn says that such person is £ e o 7,ve O/ cee0f
WoaTH Lovtsiasa 9. GubF Raudonn Gorbaghat the foregoing Lease Agreement was signed on bebalf
of said corporation by authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

N A

Notary Public v e
.'..’ '.. ‘ -‘.;' .
My Commission Etpnresﬁ@/l'__/ 1972 ’ ” NN ; ! )
". :. 4 ) ! . I
Vool oy ;
", y )
staTe oF . .CALIFoema (PR
COUNTY OF .SPA. FRal MCisCo , v

On this .Z'f’.pday of NONVEMDER before me personally appeared QQ$¢QH.MCR$?§‘.§° Sl
to me personally Jnown, who being by me duly sworn says that such person is FrEeSI\DENT. of
SSI Rail Corp, that the foregoinz Lease Agreement was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the execution of the forcgoing
instrument was the free act and deed of such corporation.

| N e

Notary Public

PR R R R

} > OFF.CIAL SEAL s
N BARBARA F. MACK

‘t}) NOTARY PUSLIC - CALIFORMNIA

\, COUNTY OF ALAMEDA ]
X My Commissian €apires Jan.4,1987 t\




RAIL CORP,

INVESTMENT TAX CREDIT: LESSOR'S ELECTION

isme and Address of Lessee:

-

Taxpayer I.D. Number of Lessee:

O0ffice at which Lessee files Tax Return:

Description of Property:

Pate Property Leased to Lessee:

Estimated Useful Life of Property:

Fair Market Value of Property:
Taxpayer I.D. Number of Lessor:

Office at which Lessor files Tax Return:

North Louisiana & Gulf

Railroad Co. _ .. . _
c/o Clifford E. McCarty =
Continentel Forest Industries
Office Park II

Greenwich, Ct. 06830

One hundred (100) 70~ton 50'6"
single sheath boxcars, AAR
mechanical designation "XM",

bearing identifying marks NLG

5001 through 5100 inclusive.

July 21, 1977
15 years
$3,148,627.00
94-2292670
Fresno

SSI Rail Corp. hereby transfers to North Louisiana & Gulf Railroad
Company the Investment Tax Credit allowed by Section 38 of the

Internal Revenue Code.

SSI RAI

By:

pate:_\/ 1977
Accepted:

North Louisiana & Gulf
Railroad Company

By:

TWO EMBARCADERO CENTER SAN FRANCISCO, CALIFORNIA B4 {41s) 855-0122

SUBSIDIARY OF THE ITEL CORPORATION

AT MR Wae b e W dmes @ Sm GG SN AR b AN Sehs Y W o e Wiy DB | e S TP T TR A



" INORTH ~/UIDLAING W VUil " A ssssns s e - o o o U

HODGE, ' UISIANA 71247 .
Pusasc me b vo

. Fi.e No.

June 22, 1977

[te) Corporation
Jne Embarcadero Center
San Francisco, CA 94111

-

\ntlemen'

In consideration of the execution.by the North Louisiana & Gulf
Rajlroad:Company:of.the.Lease-Agreement-dated=July: 2L, 19 7-with=2 gﬂ—.?:{

SST Rail TCorp., Itel Corporation is requested to agréé as-Followsi = -

Itel Corporation guarantees payments due the North Louisiana

& Gulf Railroad Company (“NL&G") under the terms of the Lease
Agreement and will reimburse NL&G for any costs, expenses, fees
and charges incurred by NL&G in connection with the use and
cperation of each of the Boxcars which SSI Rail Corp. is ob-
ligated to pay under the terms of the Lease Agreement if for
any reason SSI Rail Corp. is unable to meet its obligations.
Itel and its subsidiaries assume no other obligatxons of SSI
Rail Corp.

Very truly yours,

North Louisiana & Gulf Railroad
Company

By %% 0\&\\‘\-\‘ rf"-\ .

23
1 WARRANT THAT I AM AN OFFICER OF ITEL CORPORATION ND AM EMPOWERED
ka‘TO AGREE TO THE PRECEEDING AND DO SO AGREE.

oo Signed,
..'. :.\1 ‘ .
y .
“Kttest: ) - Itel Corporation
! / / )
~_J£».——- . wvbc:ba?\ By //f%:; ig E}h~bvt _.

‘Secretary”



RAIL CORP.

October 17, 1977

Mr. Ross Miller

Vice President

North Louisiana and Gulf Rallroad Co.
P. 0. Drawer 550

Hodge, LA 71247

Dear Ross:

We are rapidly approaching the scheduled manufacturing of
your boxcars at the FMC car building plant in Portland, Oregon.
I would 1like to extend an invitation to you to join us at FMC
on November 1, 1977, to inspect the sample car which will be
made available for our inspection.

This will be our final opportunity to confirm that the cars
FMC will be delivering meet the specifications ordered by SSI
for your railroad.

1f you are not able to join us on this date, please sign
and return the enclosed copy of this letter as your approval for
SS1 to accept these cars for you following our own inspection.

Sincerely,
SSI RAIL CORPORATION

Philip J. Sullivan
Eastern Region Manager

1 approve: ’/,
e
NORTH LOUISIANA & GULF RAILROAD PANY ' ,4?' ﬂv”auif/kﬂ
bnsare s “E WK 7 ceodr €

- CAR FEARIIA’ TS ARG SELCIE /’,.

By: / , - Mou weel &L AL Ii/ TR
| ) -

Title: 4es. %fmﬂy’ ok "'”/ 5
Date: /‘;/¢7 77 c<r C £ /);( 54{")" 6"(‘;’“‘/‘”\ s 24—- .

cc: Mr. R. Stewart, NLEG
Mr. C. E. McCarty, Continental Forest Industries

20 WILLIAM STREET WELLESLEY, MASSACHUSETTS D2181 (6147) 235-8375

TELEX S2-2480 ITEL WELL
SUBSIDIARY OF THE ITEL CORPORATION



Amendment Number 2 dated as of July 1, 1978, between Itel Corporation,
Rail Division, successor in interest to SSI Rail Corporation ("SSI"), and the North
Louisiana and Gulf Railroad Company, a Louisiana corporation ("Lessee"),

WITNESSETH:

WHEREAS, SSI and Lessee are parties to a lease dated as of July 21, 1977,
("the Agreement") pursuant to which SSI has delivered 400 Boxcars ("the Boxcars"):

NOW, THEREFORE, in consideration of the premises and mutual agreements
herein contained, the parties hereto agree to amend the Lease as follows:

1. All terms dehned in the Agreement shall have the defined meanings when
used in the Amendment.

2.  This Amendment shall be effective as of July 1, 1978 and shall apply only
to payments earned subsequent to June 30, 1978.

3. For the purposes of determining the rent for the four hundred Boxcars
numbered NLG 5401-NLG 5800 set forth in the Equipment Schedule No. 3 to the
Agreement, the number "87.5 per cent" shall be substituted in Section 6A (i) for the
number "93 per cent"” each time it appears.

4. For only the Boxcars bearing the identifying numbers NLG 5401-NLG
5800, Section 6A (ii) is hereby amended by deleting such section in its entirety and
substituting, in lieu thereof, the following:

"6A (ii) In the event utilization exceeds 87.5 per cent in any calendar
year, SSI shall receive an amount equal to the SSI Base Rental plus an
amount equal to one-half of the payments earned in excess of the SSI
Base Rental, provided, however, that the amounts received by SSI
shall, in no event exceed the amounts SSI would earn if utilization
were 90 per cent. For the purpose hereof, SSI Base Rental shall be an
amount equal to the total payments for the calendar year multiplied by
a fraction, the numerator of which is 87.5 per cent and the
denominator of which is the utilization for such calendar year. (The
above determination of SSI Base Rental insures that Lessee will, if
utilization is greater than 87.5 per cent in any calendar year receive
one-half of all the payments made by other railroads for use or
handling of the Boxcars in excess of the SSI Base Rental up to a
utilization of 90 per cent and all the payments made by other railroads
for use of handling of the Boxcars for utilization greater than 90 per
cent.)"



s VL

5. For only the Boxcars bearing the identifying numbers NLG 500! 'through NLG'
5400, Section 6A (ii) is hereby amended by deleting such section in its entirety and
substituting, in lieu thereof, the following:

"6A (ii) In the event utilization exceeds 87.5 per cent in any calendar
year, SSI shall receive an amount equal to the SSI Base Rental plus an
amount equal to one-half of the payments earned in excess of the SSI
Base Rental, provided, however, that the amounts received by SSI
shall, in no event exceed the amounts SSI would earn if utilization
were 90 per cent. For the purpose hereof, SSI Base Rental shall be an
amount equal to the total payments for the calendar year multiplied by
a fraction, the numerator of which is 87.5 per cent and the
denominator of which is the utilization for such calendar year. (The
above determination of SSI Base Rental insures that Lessee will, if
utilization is greater than 87.5 per cent in any calendar year receive
one-half of all the payments made by other railroads for use or
handling of the Boxcars in excess of the SSI Base Rental up to a
utilization of 90 per cent and all the payments made by other railroads
for use of handling of the Boxcars for utilization greater than 90 per
cent.)"

This paragraph 5 shall be effective as of October 1, 1978 and shall apply only
to payments earned subsequent to September 30, 1978.

6. Except as expressly modified by the Amendment, all the terms and
provisions of the Lease shall remain in full force and effect.

7. This Amendment may be executed by the parties hereto in any number

of counterparts, and all said counterparts taken together shall be deemed to constitute
one and the same investment.

NORTH LOUISIANA AND GULF
ITEL CORPORAT!ON RAIL DIVlSION RAILROAD COMPANY

BY: \ i.;num, G Catr
TITLE: QL& DAY G.LLL /w\'cc C\ﬁ
DATE: 7//3/7f




Rider No. . 1... .. to the Lease Agreement made as of July 21 . , 1977 between ltel
Corporation, Rail Division and . North Iouisiana and Gulf Railroad Company

A New Scetion 1C is added as follows:

“Itel Rail and Lessce agrec that, as between themselves, Lessee shall be entitled to claim the
benefits of any available Investment Tax Credit for Federal income tax purposes in connection
with the acquisition of the Cars bearing the identifying numbers NLG .5401-NLG 5800 .
sct forth on Equipment Schedule No. ... 3 .. to the Agreement. Such Cars shall be new equip-
ment when delivered to Lessce hereunder and Itel Rail agrees to execute such documents as may
be required to permit Lessee to claim any Investment Tax Credits relating to such Cars.”

For the gurposes of determining the rent for the Cars bearing the identifying numbers NLG 5401-
.. NLG 5800 . .. set forth on Equipment Schedule No. 3. ... .. to the Agreement, the pumber
“...87.5 per cent” shall be substituted in Section 6A(i) and 6A(ii) for the number “90 per cent”
each time it appears.

ITEL CORPORATION, RAIL DIVISION NORTH LOUISIANA AND GULF RAILRCAD COMPANY

BY: \br//{/y///;c% BY: \3{\» l‘l i n-'L:i!»;g«.. 30

e . ry %41

e ’T.I ] i v ; II Fan) .v X .
TITLE: (1St it £ TITLE: @\MLMM:"I LLB‘._‘L/ kX(‘c . é'{f‘-
DATE: ¥ /2.4 /7% DATE: 7/3/2{/

7 o

BG-1/78



EQUIPMENT SCHEDULE No. ...3......

Itel Corporation, Rail Division hereby leases the following
Boxcars to North .Louisiana and Gulf Railroad. Cogpany. subject
to the terms and conditions of that certain lLease Agreement .
dated as Of c.oce.. dUY 2L iianneeaee, 197.0. .

g(‘t;.ha Diﬂ;gsiom Doo N?.
. O
Desig. Description Numbers Leogth Wi:it}e\ Height Widt?\ Cars
™M $0' Plate C Boxcar] NIG 5401~ | 50'6" 9'6" 112" 10" 400

nailable steel NLG S800

floor, sliding

ten foot deoor

ITEL CORPORATION, RAIL DIVISION

BY: \éa/// //// : /f 757%7)
TITLE: /. W

DATE: {/g 5///7/-

NORTH LOUISIANA AND GULF RAILROAD COMPAN

BY: \1\‘1‘__1 L:., (NS ,“\«m ‘:_\

’I'ITL&@ljaath (4;'\5@‘&{ EXH &

DATE:

7//,3 /28




STATE OF .\ .L.'U/?c-e—f! u,u e
COUNTY OF FAfreld ... by
27 -~ G rs?
On this /-3// day of Sl . /978 , before me personally appeared .. U’i ,':2’;:7' { : -’-(;f
to me personally known wbo eing by me duly sworn says that such person i {y cd Faee -4 °
............ J.(-..'f ¥ iieiiiiiiiei......, that the foregoing Lease Agreement and Equxpd-
ment Schedule No. ..... 3. .... was signed on behalf of said corporation by authority of its boas

" of directors, and such person acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.
,éé/l ! f(a/ j[ M & «/‘,wL£<

Notary Public

DOLORCZS L. MARZULLO
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1982

STATE OF .(viadif i,

COUNTYOFJ; ‘!J;.~.....'.'..._.. ) 1 ( ) )
On this /%" day of -lvcwl L 3. , before me personally appeared ;. n.{/..j R o{.

to me persona.‘dy known who bemg by me dul swo ) says qxgt such person is Tf it dul o

Itel Corporation, Rail Division, that the foregom r # 1and Equipment Sche e o
B T was signed on behalf of said corporation by aut.bonty of its board of directors, and su

person acknowledged that the execution of the foregoing instrument was the free act and deed of
such corporation.

s

'

// ‘\\ 3 / .
¢ .

: LS SR, L) N

" Notary Public J

SORSRERRRERLRNSRSASRSRTRODROsIOPAIIINILORENRECEILLLRST
OFFICIAL SEAL

BEVERLY LEONG
NOTARY PUBLIC - CALIFORNIA
San Francisco County

My Commssion Expires Aprit 30, 1982
SUORBLORELESINTEIItITeRenauIRsansatatsat sttt antssnns

BG-1/78



i

I, aézLAAkafﬁa c;zx/rﬁuy , being a notary
public, do hereby certify th&t I have compared this
copy with the original document and that it is a true

and correct copy in all respects.

e T ]
OFFICIAL SEAL g
:

BEVERLY LEONG
NOTARY PUBLIC - CALIFORNIA
San Francisco County

My Commission Expires Aprit 30, 1982
SR05S0RERRRSIRERARRAADERERERRSAENABINERARNANRLAENENNEN




SCHEDULE D

ASSIGNMENT OF LEASE AND AGREEMENT dated as
of » 19__ (hereinafter called this
Assignment), by and between Itel Corporation, a
Delaware corporation (together with its successors
being hereinafter called ITEL), acting through
its Rail Division, and Bankers Trust Company,
as Trustee (hereinafter called the Trustee).

WHEREAS ITEL and the Trustee have entered into
an Equipment Trust Agreement dated as of December 1, 1978
(such Equipment Trust Agreement, together with any amendments
or supplements thereto, being hereinafter called the Agreement);

WHEREAS ITEL and

(hereinafter called the Lessee) have entered into a lease of
Equipment (as defined in the Agreement) dated as of

(such lease, together with any amendments or supplements
thereto, whether made heretofore or hereafter, being hereinafter
called the Lease), providing for the leasing by ITEL to
the Lessee of units of the Trust Equipment (as defined
in the Agreement);

14

WHEREAS the Lease may also cover the leasing to

the Lessee of other equipment not included as part of the
Trust Equipment; and

WHEREAS in order to provide security for the obli-
gations of ITEL under the Agreement and under its guaranties
endorsed on the Trust Certificates and as an inducement to
the investors for which the Trustee is acting to purchase
Trust Certificates (as defined in the Agreement), ITEL agrees
to assign for security purposes its rights in, to and under
the Lease to the Trustee as and only to the extent that the
Lease relates to the Trust Equipment;

NOW, THEREFORE, in consideration of the purchase of
the Trust Certificates by the holders thereof and the covenants
herein contained, the parties hereto agree as follows:

1. ITEL hereby assigns, transfers and sets over
unto the Trustee, as additional security for the payment and
performance of ITEL's obligations under the Agreement and
under its guaranties endorsed on the Trust Certificates, all of
ITEL's right, title and interest, powers, privileges and other
benefits under the Lease as and only to the extent that the
Lease relates to the Trust Equipment, including, without



limitation, all rights to receive and collect all rentals, pro-
ceeds and other sums payable to or receivable by ITEL under
or pursuant to the provisions of the Lease to the extent
that the same are payable in respect of the Trust Equip-
ment, whether as rent, casualty payment, indemnity, liquidated
damages or otherwise (such moneys being hereinafter called
the Payments); provided, however, that until an Event of
Default or Default under the Agreement shall occur, it

is understood that ITEL shall be entitled to collect and
receive all such Payments and to make all waivers, to give
all notices and consents, to take all action upon the happening
of an event of default specified in the Lease, and to apply
all Payments to which ITEL is entitled to the payment of

any and all of ITEL's obligations under the Agreement.

In furtherance of the foregoing assignment, but subject

to the foregoing provisions of this paragraph, ITEL hereby
irrevocably authorizes and empowers the Trustee in its

own name, or in the name of its nominee, or in the name

of ITEL or as its attorney, to ask, demand, sue for, collect
and receive any and all Payments to which ITEL is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.
Whenever a Lease covers other equipment not included as

part of the Trust Equipment and the amount of any payment
due to ITEL under such Lease as car hire payments (including
both straight and incentive per diem), mileage charges

or other rental revenues is calculated on an aggregate

basis for all equipment leased thereunder, for the purposes
of this Assignment an amount equal to the Assigned Fraction
(as hereinafter defined) of each such payment shall be
deemed to be payable with respect to the Trust Equipment
leased under such Lease. The term "Assigned Fraction" as
used herein shall mean a fraction the numerator of which
shall be the number of units of equipment comprising the
Trust Equipment leased under such Lease and the denominator
of which shall be the aggregate number of units of equipment
(including the units of Trust Equipment) at the time leased
under such Lease.

2. This Assignment is executed only as security for
the obligations of ITEL under the Agreement and under its
guaranties endorsed on the Trust Certificates and, therefore, the
execution and delivery of this Assignment shall not subject the
Trustee to, or transfer, or pass, or in any way affect or modify,
the liability of ITEL under the Lease, it being understood and
agreed that notwithstanding this Assignment or any subsequent
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assignment, all obligations of ITEL to the Lessee shall be and
remain enforceable by the Lessee, its successors and assigns,

against, and only against, ITEL or persons other than the Trustee

and the holders of Trust Certificates.

3. To protect the security afforded by this Assign-
ment, ITEL agrees as follows: -

(a) ITEL will faithfully abide by, perform and
discharge each and every obligation, covenant and agree-
ment which the Lease provides is to be performed by ITEL.

(b) At ITEL's sole cost and expense, ITEL will appear
in and defend every action or proceeding arising under,
growing out of or in any manner connected with the obli-
gations, duties or liabilities of ITEL under the Lease.

(c) Should ITEL fail to make any payment or to do
any act which this Assignment requires ITEL to make or do,
then the Trustee, but without obligation so to do, after
first making written demand upon ITEL and affording ITEL
a reasonable period of time within which to make such
payment or do such act, but without releasing ITEL from
any obligation hereunder, may make or do the same in such
manner and to such extent as the Trustee may deem neces-
sary to protect the security provided hereby, including
specifically, without limiting its general powers, the
right to appear in and defend any action or proceeding
purporting to affect the security hereof and the rights
or powers of the Trustee, and also the right to perform
and discharge each and every obligation, covenant and
agreement of ITEL contained in the Lease; and in exercis-
ing any such powers, the Trustee may pay necessary costs
and expenses, employ counsel and incur and pay reasonable
attorneys' fees, and ITEL will reimburse the Trustee for
such costs, expenses and fees.

4, Upon the full discharge and satisfaction of all
of ITEL's obligations under the Agreement, its guaranties
endorsed on the Trust Certificates and this Assignment,
all rights herein assigned to the Trustee shall terminate,
and all estate, right, title and interest of the Trustee

7in and to the Lease shall revert to ITEL.

5. 1ITEL will, from time to time, do and perform any
other act and will execute, acknowledge, deliver, file and



record (and will refile and rerecord whenever required) any
and all further instruments required by law or reasonably
requested by the Trustee in order to confirm or further
assure the interests of the Trustee hereunder.

6. If an Event of Default shall occur and be continu-
ing under the Agreement, the Trustee may assign all or any of
the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments
due or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and privi-
leges and be subject to all the obligations of the Trustee
hereunder. The Trustee will give written notice to ITEL and
the Lessee of any such assignment.

7. This Assignment shall be deemed to be a contract
made in the State of New York and for all purposes shall
be construed in accordance with and governed by the laws of
the State of New York; provided, however, that the parties
hereto shall be entitled to all rights conferred by §11303
of Title 49 of the United States Code; and provided further,
however, that any remedies herein provided which shall
be valid under the laws of the jurisdiction where proceedings
for the enforcement of this Assignment shall be taken shall
not be affected by any invalidity of this Assignment under
the laws of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names, by
officers thereunto duly authorized, and their respective seals
to be affixed and duly attested, all as of the date first above
written,

ITEL CORPORATION

By:

[Corporate Seal]

Attest:




BANKERS TRUST COMPANY,
as Trustee

By:

[Corporate Seal]

Attest:




STATE OF NEW YORK ) .
)ss:
COUNTY OF NEW YORK)

On the day of , before me personally
came , to me known, who, being by
me duly sworn, did depose and say that he resides at
; that he is
of ITEL CORPORATION, one of the corporations
described 1n and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that
it was so affixed by order of the Board of Directors

of said corporation, and that he signed his name thereto
by like order.




STATE OF NEW YORK )
)ss:
COUNTY OF NEW YORK)

Oon the day of , before me personally
came , to me known, who, being by
me duly sworn, did depose and say that he resides at
; that he is an
of BANKERS TRUST COMPANY, one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that it, was so affixed by order of the Board

of Directors of said corporation, and that he signed his
name thereto by like order.




